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SCHEDULE 13D
(Rule 13d-101)

Information to be Included in Statements Filed Barg to Rule 13d-1(a) and
Amendments Thereto Filed Pursuant to Rule 13d-2(a)

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Under the Securities Exchange Act of 1934

Musicland Stores Corporation

(Name of Issuer

Common Stock, par value $0.01 per share

(Title of Class of Securitie:

62758B109

(CUSIP Number

John R. Houston
Robins, Kaplan, Miller & Ciresi L.L.P.
2800 LaSalle Plaza
800 LaSalle Avenue
Minneapolis, MN 55402-2015
612-349-8500
(Name, Address and Telephone Number of Person Alattb
to Receive Notices and Communicatio

December 6, 2000

(Date of Event which Requires Filing of this Stagst)

If the filing person has previously filed atstment on Schedule 13G to report the acquisitioichvis the subject of this Schedule 13D, and
is filing this schedule because of Rule 13d-1(83-1(f) or 13d-1(g), check the following box //.

Note.Schedules filed in paper format shall include astjoriginal and five copies of the schedule, idirig all exhibitsSeeRule 13d-7
for other parties to whom copies are to be sent.

*The remainder of this cover page should Hedibut for a reporting person's initial filing gris form with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder @ ttover page shall not be deemed to be "filed'tHerpurpose of Section 18 of the Secur
Exchange Act of 1934 ("Act") or otherwise subjaxthe liabilities of that section of the Act butadiibe subject to all other provisions of the
Act (howeverseethe Notes).

(1) Name of Reporting Person/I.R.S. Identification NafsAbove Persons (Entities Onl

Best Buy Co., Inc. (#4-0907483)

(2) Check the Appropriate Box if a Memkt €) /1
of a Group* (b) /1



@)

SEC Use Only

(4)

Source of Fund (0]0]

(5) Check if Disclosure of Legal Proceedings is Requiarsuant to Items 2(d) or 2
(6) Citizenship or Place of Organizati
Minnesota
Number of Shares Beneficially Owned by Each Repgriersor @) Sole Voting Power
With 1
(8) Shared Voting Power
10,956,784 share
9) Sole Dispositive Power
1 share:
(10) Shared Dispositive Power
10,956,784 share
(11) Aggregate Amount Beneficially Owned by Each RemgrtPersot
10,956,785 share
(12) Check if the Aggregate Amount in Row (11) Exclu@@stain Share
(13) Percent of Class Represented by Amount in Row
34.1%
(14) Type of Reporting Person (See Instructic
CoO
(1) Name of Reporting Person/I.R.S. Identification NafsAbove Persons (Entities Onl
EN Acquisition Corp. (No I.R.S. Identification Navailable)
(2) Check the Appropriate Box if a Memk (®) /1
of a Group* (b) /1
(3) SEC Use Onlh
(4) Source of Fund 0]0)

()

Check if Disclosure of Legal Proceedings is ReqluPersuant to Iltems 2(d) or 2



(6) Citizenship or Place of Organizati

Delaware

Number of Shares Beneficially Owned by Each Repgriersor @) Sole Voting Power
With 1 share:

(8) Shared Voting Power
10,956,784 share

9) Sole Dispositive Power
1 share:

(10) Shared Dispositive Power
10,956,784 share

(11) Aggregate Amount Beneficially Owned by Each RepgytPersor

10,956,785 share

(12) Check if the Aggregate Amount in Row (11) Exclu@stain Share

(13) Percent of Class Represented by Amount in Row

34.1%

(14) Type of Reporting Person (See Instructic

CcoO

ITEM 1. SECURITY AND ISSUER

The class of equity securities to which thigt&tent on Schedule 13D relates is the common,gpack/alue $0.01, of Musicland Stores
Corporation, a Delaware corporation ("Musiclandusicland's principal executive offices are locaa¢d 0400 Yellow Circle Drive,
Minnetonka, MN 55343.

ITEM 2. IDENTITY AND BACKGROUND

This Statement is being filed by Best Buy Quc,, a Minnesota corporation ("Best Buy"), and Ebjuisition Corp., a Delaware
corporation and a wholly-owned subsidiary of Besy B'Purchaser" and, together with Best Buy, thep&ting Persons"). The information
set forth in the Offer to Purchase under Secti¢tC@rtain Information Concerning the Purchaser Badt Buy") and Schedule | thereto is
incorporated herein by reference. The Offer to Rase is filed as an Exhibit hereto.

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION

On December 6, 2000, Best Buy, through the liaser, agreed to acquire Musicland by means ofrgané&he "Merger") pursuant to the
terms of the Agreement and Plan of Merger, dateaf @&2cember 6, 2000 (the "Merger Agreement"), bg among Best Buy, the Purchaser
and Musicland, and subject to the conditions sehfinerein. Pursuant to the Merger AgreementRépgorting Persons commenced a tender
offer to purchase all the outstanding shares ofitfarsd (the "Shares") at $12.55 per share, ndigcseller in cash (the "Offer") and, subjec
the completion of the Offer and certain other ctinds more fully described in the Merger Agreememerge with and into Musicland and
Musicland will become a wholly-owned subsidiaryB&st Buy. Completion of the Offer is subject to Hagisfaction or waiver of certain
conditions as more fully described in the Mergerdegnent.

As an inducement to the Reporting Personstiegtento the Merger Agreement, certain stockhadd#rMusicland entered into shareholder
support agreements, dated as of December 6, 2000%hareholder Support Agreements"), among the@Rag Persons and certain
Musicland stockholders (each a "Stockholder," amitbctively, the "Stockholders”). Pursuant to thea&holder Support Agreements, the
Stockholders have each granted Best Buy an irrdegaoxy to such Stockholder's Shares of Musiclesrdmon stock in favor of the
Merger and have agreed to tender all their Sharesupnt to the Offe|



The Reporting Persons have also entered iBtoek Option Agreement, dated December 6, 2000'8heck Option Agreement"), pursui
to which Musicland has granted to the Purchasampaion (the "Top-Up Stock Option") to purchase thamber of Shares of Musicland
common stock (the "Top-Up Option Shares") equah&onumber of Shares that, when added to the nuaitsirtares owned by the Reporting
Persons immediately following consummation of tHtef) will constitute ninety (90%) of the Sharegithoutstanding (assuming the issuance
of the Top-Up Option Shares) at a purchase pricd pp-Up Option Share equal to the price paid ger& in the Offer. The Top-Up Stock
Option may only be exercised upon tender and paymesuant to the Offer of Shares constitutingetbgr with shares owned directly or
indirectly by Best Buy, more than sixty-seven petd®7%) of but less than ninety percent (90%hef $hares of Musicland common stock
then outstanding on a fully-diluted basis. The TgpOption cannot be exercised if the number of &aubject to the Top-Up Stock Option
exceeds the number of Shares available for issuance

No capital of the Reporting Persons is expetiduk expended in connection with the exercigheif rights with respect to the Shares
covered by the Shareholder Support AgreementseoBtbck

Option Agreement. The Shareholder Support Agreesreemd the Stock Option Agreement are attacheddaseExhibits and are incorpora
herein by this reference. With respect to the pasetby the Reporting Persons of the Shares tenateaedordance with the terms of the
Shareholder Support Agreements or pursuant to ercise of the Stock Option Agreement, the Reporfiagsons will utilize their working
capital to pay the purchase price and the informmegiet forth in the Offer to Purchase under Secti'Source and Amount of Funds") is
incorporated herein by reference.

ITEM 4. PURPOSE OF TRANSACTION

(a)—(b) The information set forth in the OfterPurchase under Section 12 ("Purpose of ther@#fans for Musicland; Merger
Agreement; Shareholder Support Agreements; Top-phio® Agreement; Confidentiality Agreement; Emplagmh and Consulting
Agreements") is incorporated herein by reference.

(c) Not applicable.

(d)—(g) The information set forth in the OfterPurchase under Section 12 ("Purpose of ther(#fans for Musicland; Merger
Agreement; Shareholder Support Agreements; Top-pho® Agreement; Confidentiality Agreement; Emplagmbh and Consulting
Agreements") is incorporated herein by reference.

(h)—(i) The information set forth in the Offer Purchase under Section 12 ("Purpose of ther®fans for Musicland; Merger
Agreement; Shareholder Support Agreements; Top-phio® Agreement; Confidentiality Agreement; Emplagmh and Consulting
Agreements") and Section 7 ("Effect of the Offertba Market for the Shares, New York Stock Exchdngéng and Exchange Act
Registration") is incorporated herein by reference.

() Other than described above, the Repoiiagsons currently have no plan or proposal thateelto, or may result in, any of the matters
listed in Iltems 4(a)—(i) of Schedule 13D (although Reporting Persons reserve the right to dev&loh plans or proposals).

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER

(a)—(b) As aresult and subject to the terinthe Shareholder Support Agreements and the ppayinted pursuant thereto, the Purchaser
has the power to vote an aggregate of 10,956,78#deSlf Musicland common stock for the limited msgs described in the Shareholder
Support Agreements. Such Shares constitute appabeiyn34.1% of the issued and outstanding Shar®tusfcland common stock. Pursuant
to the Shareholder Support Agreements, the Stodkhethat are a party thereto have agreed to tatidehares pursuant to the Offer. Other
than with respect to and in accordance with theipions of the Shareholder Support AgreementsRiggorting Persons do not have the right
to vote or direct the vote, or to dispose or tedlithe disposition of such Shares of Musiclandroom stock on any other matters.

Directors and officers of Best Buy own 500 sisanf Common Stock of Musicland. Such shares dobstignificantly less than one
percent (1%) of the issued and outstanding Shdmglisicland common stock. The individual officersdadirectors holding these Shares
the sole power to vote or direct the vote, andspase or to direct the disposition, of such Shaaed the Reporting Persons disclaim
beneficial ownership thereof. Best Buy owns oneSiiare of common stock of Musicland. Such Sharstdores significantly less than one
percent (1%) of the issued and outstanding Shdrekisicland. Best Buy has the sole power to votdirect the vote, and to dispose or to
direct the disposition of this Share.




The Reporting Persons have entered into thekSdption Agreement (described in Iltem 3 abovejspant to which Musicland has granted
to the Purchaser an irrevocable Top-Up Stock Optiguurchase that number of Top-Up Option Shareslgg the number of Shares that,
when added to the number of Shares owned by Puwechad Best Buy immediately following consummatidnhe Offer, will constitute
ninety (90%) of the Shares then outstanding (agsyithie issuance of the Top-Up Option Shares) atehase price per Tdgp Option Shar
equal to the price per Share in the Offer. If Pasgr exercises the Top-Up Stock Option, it willén#ive sole power to vote or direct the vote,
and to dispose or to direct the disposition ofThe-Up Option Shares.

(c) Except as described herein, the Reportergdhs have not effected any transaction in Musittommon stock during the past 60 days
and, to the Reporting Persons' knowledge, nonkeopérsons named in Schedule | to the Offer tolawe has effected any transaction in
Musicland common stock during the past sixty (6dyd

(d)—(e) Not applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIP WITH RESPECT TO THE SECURITIES
OF THE ISSUER

The information set forth in the Offer to Puask under Section 12 ("Purpose of the Offer; Flanslusicland; Merger Agreement;
Shareholder Support Agreements; Top-Up Option Aged; Confidentiality Agreement; Employment and 8dting Agreements") is
incorporated herein by reference.

Other than the Merger Agreement, the Sharen&@dpport Agreements and the Stock Option Agreentleate are no contracts,
arrangements, understandings or relationshipsl(gztherwise) among the persons named in ltemd2etween such persons and any
person with respect to any securities of Musiclamcluding but not limited to transfer or voting afiy such securities, finder's fees, joint
ventures, loan or option arrangement, puts or,cgillarantees of profits, division of profits ordpsr the giving or withholding of proxies.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS
The following documents are filed as exhibits:
1. Offer to Purchase, dated December 21, 2000.

2. Agreement and Plan of Merger, dated Deceidp2000, by and among Best Buy Co., Inc., EN Asitjon Corp. and Musicland Stores
Corporation.

3. Stock Option Agreement, dated DecembefB02by and between Best Buy Co., Inc. EN AcquisitCorp. and Musicland Stores
Corporation.

4. Shareholder Support Agreement, dated Deee@2000, by and between Best Buy Co., Inc., E§ulsition Corp. and Jack W.
Eugster.

5. Shareholder Support Agreement, dated DeeefR000, by and between Best Buy Co., Inc., ENusition Corp. and Keith A.
Benson.

6. Shareholder Support Agreement, dated Deee@2000, by and between Best Buy Co., Inc., Ejuisition Corp. and Kenneth F.
Gorman.

7. Shareholder Support Agreement, dated Deee2000, by and between Best Buy Co., Inc., Euisition Corp. and William A.
Hodder.

8. Shareholder Support Agreement, dated DeeefR2000, by and between Best Buy Co., Inc., ENulsition Corp. and Josiah O. Low,
M.

9. Shareholder Support Agreement, dated DeeeR2000, by and between Best Buy Co., Inc., Ejuisition Corp. and Terry T. Saar

10. Shareholder Support Agreement, dated Deeef)2000, by and between Best Buy Co., Inc., Euisition Corp. and Alfred Teo ai
Annie Teo.

11. Shareholder Support Agreement, dated Deeef2000, by and between Best Buy Co., Inc., Eyuisition Corp. and M.A.A.A



Trust FBO Mark, Andrew, Alan and Alfred Teo, Jr.
12. Shareholder Support Agreement, dated Deeef)2000, by and between Best Buy Co., Inc., Euisition Corp. and Tom F. Weyl.

13. Shareholder Support Agreement, dated Deeef2000, by and between Best Buy Co., Inc., ENusition Corp. and Michael W.
Wright.

14. Joint Filing Agreement.

SIGNATURE

After reasonable inquiry and to the best ofkngwledge and belief, | certify that the informatiset forth in this statement is true, comp
and correct.

Date: January 8, 20( BEST BUY CO., INC.

By: /s/ ALLEN U.LENZMEIER

(Signature’
Allen U. LenzmeierExecutive Vice President

and Chief Financial Officer
(Name and Title

EN ACQUISITION CORP

By: /s/ ALLEN U.LENZMEIER

(Signature
Allen U. LenzmeierExecutive Vice President

and Chief Financial Officer
(Name and Title

8
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Offer to Purchase for Cash
All Outstanding Shares of Common Stock
of
MUSICLAND STORES CORPORATION
at

$12.55 Net per Shart



by
EN ACQUISITION CORP.
a direct wholly-owned subsidiary of

BEST BUY CO., INC.

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:0 MIDNIGHT, NEW YORK CITY TIME, ON JANUARY 22, 2001
UNLESS THE OFFER IS EXTENDED.

THIS OFFER IS BEING MADE IN ACCORDANCE WITH AN BREEMENT AND PLAN OF MERGER (THE "MERGER
AGREEMENT"), DATED AS OF DECEMBER 6, 2000, BY ANDMONG MUSICLAND STORES CORPORATION, A DELAWARE
CORPORATION ("MUSICLAND"), EN ACQUISITION CORP., DELAWARE CORPORATION (THE "PURCHASER"), AND BEST
BUY CO., INC., A MINNESOTA CORPORATION ("BEST BUY)THE BOARD OF DIRECTORS OF MUSICLAND HAS
UNANIMOUSLY APPROVED THE OFFER, THE MERGER, THE TA®P OPTION AGREEMENT (EACH AS DEFINED BELOW),
AND THE PURCHASE OF SHARES (AS DEFINED BELOW) CONMIPLATED BY THE OFFER AND THE TOP-UP OPTION
AGREEMENT, AND HAS DETERMINED THAT THE OFFER DESCRED HEREIN IS IN THE BEST INTEREST OF MUSICLAND'S
STOCKHOLDERS AND RECOMMENDS THAT ALL STOCKHOLDERSHENDER THEIR SHARES.

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINS; (1) THERE BEING VALIDLY TENDERED AND NOT
WITHDRAWN PRIOR TO THE EXPIRATION OF THE OFFER A NMBER OF SHARES OF COMMON STOCK, $0.01 PAR VALUE,
OF MUSICLAND, INCLUDING THE ASSOCIATED COMPANY RIGHS (AS DEFINED HEREIN) (COLLECTIVELY, THE
"SHARES") WHICH WOULD REPRESENT AT LEAST SIXTY-SEWMEPERCENT (67%) OF THE OUTSTANDING SHARES OF
MUSICLAND ON A FULLY-DILUTED BASIS (THE "MINIMUM TENDER CONDITION") AND (2) THE EXPIRATION OR
TERMINATION OF ANY WAITING PERIOD UNDER THE HART-SOTT-RODINO ANTITRUST IMPROVEMENTS ACT OF 1976,
AS AMENDED, BEFORE THE EXPIRATION DATE OF THE OFFERHE OFFER IS ALSO SUBJECT TO CERTAIN OTHER TERMS
AND CONDITIONS. SEE SECTION 14.

THE OFFER IS NOT CONDITIONED UPON BEST BUY OR EHPURCHASER OBTAINING FINANCING.
IMPORTANT

Any stockholder desiring to tender all or anytjpm of such stockholder's Musicland Shares sheiitter: (1) complete and sign the Letter
of Transmittal (or a facsimile thereof) in accordamvith the instructions in the Letter of Transalitind (a) mail or deliver it, together with
the certificate(s) evidencing the tendered Shamdsaay other required documents, to the Depositarnged herein, or (b) tender such Shares
pursuant to the procedures for baahtry transfer set forth in Section 3; or (2) rexfusich stockholder's broker, dealer, commerciak oaus!
company or other nominee to effect the transadtiosuch stockholder. A stockholder whose Musicl&h@res are registered in the name
broker, dealer, commercial bank, trust companytloeronominee must contact such broker, dealer, cneial bank, trust company or other
nominee if such stockholder desires to tender Shawaegistered.

A stockholder who desires to tender Musiclandr8s and whose certificates evidencing such Slaaeasot immediately available, or who
cannot comply with the procedures for book-entangfer described in this Offer to Purchase on eljirhasis, may tender such Shares by
following the procedures for guaranteed deliveryfegh in Section 3.

Questions and requests for assistance, or fliti@dal copies of this Offer to Purchase, the &etif Transmittal or other Offer materials,
may be directed to the Information Agent or the IBeManager at their respective addresses andhetepnumbers set forth on the back
cover of this Offer to Purchase. Stockholders may eontact brokers, dealers, commercial bankeugt tompanies for assistance concer
the Offer.

The Dealer Manager for the Offer is:

Goldman, Sachs & Co.




DECEMBER 21, 2000

TABLE OF CONTENTS

Page
Summary Term She 1
Introduction 7
The Offer 10
Section 1. Terms of the Offer; Expiration Date 10
Section 2. Acceptance for Payment and Payment for Shares 12
Section 3. Procedure for Tendering Shares 13
Section 4. Withdrawal Rights 16
Section 5. Certain United States Tax Considerations 17
Section 6. Price Range of Shares; Dividends 18
Section 7. Effect of the Offer on the Market for the SharesyNY ork Stock Exchange Listing and Exchange Act 19
Registratior
Section 8. Certain Information Concerning Musicland 20
Section 9. Certain Information Concerning the Purchaser arst Bay 22
Section 10. Source and Amount of Funds 23
Section 11. Background of the Offer; Contacts With Musicland 23
Section 12. Purpose of the Offer; Plans For Musicland; Merggreement; Shareholder Support Agreements; Top-U 26
Option Agreement; Confidentiality Agreement; Empimnt and Consulting Agreemel
Section 13. Dividends and Distributions 46
Section 14. Certain Conditions of the Offer 46
Section 15. Certain Legal Matters and Regulatory Approvals 48
Section 16. Fees and Expenses 52
Section 17. Miscellaneous 53
Schedule I: Directors and Executive Officers esBBuy and the Purchas I-1
Schedule II: Section 262 of the Delaware GeneaapGrate Law Relating To the Rights Of
Dissenting Musicland Stockholde -2

SUMMARY TERM SHEET

EN Acquisition Corp. is offering to purchaséddlthe outstanding shares of common stock of klasd Stores Corporation ("Musicland”)
for $12.55 per share in cash. Through a questidraaswer format, this Summary Term Sheet will expia you, the stockholders of
Musicland, the important terms of the proposedsaation. This explanation will assist you in desglivhether to tender your shares to EN
Acquisition Corp. This Summary Term Sheet servdg as an introduction, and we urge you to careftglgd the remainder of the Offer to
Purchase and the accompanying Letter of Transnnitialder to fully educate yourself on the detailshe proposed transaction. Cross-
referenced text refers to sections within the OffelPurchase, unless otherwise noted.

Who is offering to buy the common stock of Musiclad?

Our name is EN Acquisition Corp. We are a Delavweamporation formed for the purpose of making ttastctender offer for
your Musicland shares. We are a direct wholly-owsgldsidiary of Best Buy Co., Inc., a Minnesota cogpion ("Best Buy"),
whose shares are listed on the New York Stock EhgdaBest Buy is the nation's leading specialtgileat of name-brand
consumer electronics, personal computers, entaer@insoftware and appliances. See "IntroductionthiOffer to Purchase
and Section 9 ("Certain Information ConcerningPhgchaser and Best Buy")

What are the classes and amounts of securities sdugn the offer?

We are offering to purchase all of the outstandingres of common stock of Musicland. See "Intraduattto this Offer to
Purchase and Section 1 ("Terms of the Offer; ExipinaDate").



How much are you offering to pay? What is the formof payment? Will | have to pay any fees or commissns?

We are offering to pay $12.55 per share, net tq yoaash. If you are the record owner of your ekand you tender your
shares to us in the offer, you will not have to pagkerage fees or similar expenses. If you owrr ghares through a broker or
other nominee, and your broker tenders your starg®ur behalf, your broker or nominee may chame § fee for doing so.
You should consult your broker or nominee to deteemvhether any charges will apply. See "Introdurtito this Offer to
Purchase.

What is the purpose of the tender offer?

The purpose of the tender offer is to enable Best® acquire control of Musicland. If the tendéfieois successful, we will |
merged with and into Musicland and Musicland wétbme a direct wholly-owned subsidiary of Best Bsge "Introduction”
to this Offer to Purchase and Section 12 ("Purpddke Offer; Plans for Musicland; Merger Agreemestiareholder Support
Agreement; Top-Up Option Agreement; Confidentialgreement; Employment and Consulting Agreements").

What does the Musicland Board of Directors think ofthe tender offer and merger?

On December 6, 2000, the Board of Directors of Masid unanimously adopted resolutions determirtiag the offer, the
merger, the merger agreement, and all other agmsmedating to the tender offer and merger weiretéayou and in your best
interests.

Your Board of Directors recommends that you actepbffer and tender your shares.

1

See "Introduction” to this Offer to Purchase andti®a 12 ("Purpose of the Offer; Plans for MusiclaMerger Agreement;
Agreement; Top-Up Option Agreement; Confidentialgreement; Employment and Consulting Agreements").

What are the most significant conditions to the ofr?

We are not obligated to purchase any shares thavgiidly tender unless the number of shares vatiethdered and not
withdrawn before the expiration date of the offgpnesents, in the aggregate, at least sixty-sesamept (67%) of the
outstanding shares of Musicland on a fully-dilubedis, after giving effect to the exercise or cosim of all options, rights
and securities exercisable or convertible intongshares of Musicland. We call this condition 'tnimum tender
condition.”

We are also not obligated to purchase any sharehwbu validly tender if, among other things:

Musicland does not continue to operate its busiaeserding to ordinary and past practices;

there is a material adverse change in Musiclarits drusiness; or

we have not received required approvals under Orstates antitrust laws.

We are also not obligated to purchase any sharesalally tender if any other conditions as settian Section 14 ("Certain
Conditions to the Offer") and discussed in SecfidtiTerms of the Offer; Expiration Date") are natisfied or waived.

How long do | have to decide whether to tender irhie offer?



Our offer to purchase your shares expires at 12t@dight, New York City time, on Monday, January, 2P01. This is called
the initial expiration date. See Section 1 ("Teohthe Offer; Expiration Date").

Can EN Acquisition Corp. extend the offer past thissxpiration date and under what circumstances?

Yes, we can extend the offer past the initial eaqon date. If we choose to do so, you will be dbleender your shares until
12:00 midnight, New York City time, on the new ergion date.

Several terms, which were negotiated by the pariefne the circumstances in which we can extéedffer, including:

if any conditions to the offer have not been seisbr waived, or

for any period that may be required to comply véitSecurities and Exchange Commission ("SEC") rukegulation.

Additionally, we may extend the offer for up to tvee (20) business days if all conditions are setisnd stockholders have
tendered less than ninety percent (90%) of thetandéing shares of common stock of Musicland.

After the expiration of the offer, we may provid® & "subsequent offering period" from three torttyebusiness days. A
subsequent offering period is an additional pedabtime to solicit more shares which begins aftertvave purchased shares
already tendered. We do not currently intend tduhe a subsequent offering period, although wervesthe right to do so.

2

How will | be

See Section 1 ("Terms of the Offer; Expiration Dpate

notified if the offer is extended?

We will announce an extension no later than 9:00,aNew York City time, on the business day aftecheduled expiration
date by issuing a press release. See Section infsTaf the Offer; Expiration Date").

How do | accept your offer and tender my shares?

To tender your shares, you must deliver your shartficates, together with a completed letterrahsmittal, to the depositary
on or prior to the expiration date. If your shaaes held by your broker in street name, you mustuict your broker to tender
your shares on your behalf. In either case, Wellg® Bank Minnesota, N.A., as the depositary, merive all required
documents by the expiration date of the offer.

If you cannot get all of the documents or instruteghat you are required to deliver to the depogitatime, you can still
tender your shares by following the proceduregf@ranteed delivery set forth in this document.

See Section 3 ("Procedure for Tendering Shares").

How do | get paid for my tendered shares?

We will pay for the shares accepted for paymenddgyositing the purchase price with Wells Fargo Blitknesota, N.A., who
is the depositary in this offer. The depositaryl @ilt as your agent and will transmit to you thgrpant for all shares accepted
for payment. See Section 2 ("Acceptance for PayraedtPayment for Shares



Until what time can | withdraw my previously tendered shares?

You can withdraw all or a portion of your tendesttres at any time on or prior to a scheduled atipir date. After the offer
expires, the tender is irrevocable unless we havaccepted for payment your shares by Februargd®l. After this date,
you can withdraw your tendered shares until we gtciteem for payment. See Section 4 ("WithdrawalhRst).

If we provide for a subsequent offering period iaftee expiration of the offer, we must make a pubhnouncement and
promptly accept for payment those shares that wadidly tendered before the expiration. You willti@ave a right to withdra
your shares during the subsequent offering peBee. Section 1 ("Terms of the Offer; Expiration Dhate

How do | withdraw previously tendered shares?
To withdraw your shares, you must deliver writtelegraphic or facsimile transmission notice othditawal to the depositary

that specifies your name, address and taxpayetifidation number, the number of shares being willah, and the name of
the registered holder of the shares, if differeatrf the person who tendered the shares. See Sdctiwvithdrawal Rights").

What are the tax consequences of the sale of my Mcdiand shares to EN Acquisition Corp.?

The sale of shares to us is a taxable transaatiofedleral, and possibly state, income tax purpdsegeneral, you will
recognize gain or loss equal to the difference betwthe tax basis of your shares and the amowasbf that you receive from
us for the shares. You will

generally recognize the gain or loss in the yeavhich you actually get paid for your shares.

We encourage you to consult with your own tax aslvébout the particular effect the tender will haveyou.

See Section 5 ("Certain United States Tax Conglicers!).

What is the market value of my shares as of a recedate?

On December 5, 2000, the last full trading day befee signed the Merger Agreement, the closingegpir share of Musicla
common stock on the New York Stock Exchange waB8n December 6, 2000, the last full trading blefore we
announced the offer, the New York Stock Exchandetidrading in Musicland stock due to unusual readctivity. On the
same day, Musicland issued a press release thasiin discussions with a third party regardingsasible business
combination, without naming Best Buy. The closimg per share of Musicland common stock on the Newk Stock
Exchange on that day was $10.25. On December 20, 20e last full trading day before we commendeddffer, the closing
price per share of Musicland common stock on the Merk Stock Exchange was $12.1875.

We encourage you to obtain a current market quotdtr your shares before deciding whether to temdar shares.

See Section 6 ("Price Range of Shares; Dividends").

What is the total amount of funds that EN Acquisiton Corp. will require to consummate the proposed @nsaction?

We estimate that we will require approximately $42ilion to consummate the tender offer and merghais amount excludes
the fees and expenses we will have to pay in cdimmewith the tender offer and the merger. This amalso excludes certain
debt of Musicland in the aggregate amount of apprately $260 million for which we will ultimatelyéresponsible. See
Section 10 ("Source and Amount of Fund



Does EN Acquisition Corp. have the financial resouwres to make payment?

Yes, we will obtain all necessary funds throughitedgontributions or advances by Best Buy. Besy Bas sufficient funds to
fully fund the offer and the subsequent merger. Seaion 10 ("Source and Amount of Funds").

Is EN Acquisition Corp.'s financial condition relevant to my decision on whether to tender my sharesithe offer?

We do not think our financial condition is relevamtyour decision whether to tender shares andpatlke offer because the
offer consists solely of cash, the offer is notjsabto any financing condition, Best Buy has adggcash available, Best Buy
is a public reporting company that files reportcaionically on EDGAR and the offer is for all outstanding shares of
Musicland's common stock.

Have any stockholders or any directors and officersf Musicland already agreed to tender their shares
Yes, stockholders holding shares representing appetely 34% of the outstanding shares of commonksbf Musicland hav

entered into Shareholder Support Agreements intwhic
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each has agreed to tender all of his or her sliatbg offer. These stockholders include most efdirectors and certain
executive officers of Musicland.

See "Introduction" to this Offer to Purchase andti®a 12 ("Purpose of the Offer; Plans for MusidaMerger Agreement;
Shareholder Support Agreement; Top-Up Option Agrer@imConfidentiality Agreement; Employment and Qgdtisg
Agreements").

If the tender offer is completed, what will happerto Musicland after the offer?

If the offer is consummated, provided certain ctods are met, EN Acquisition Corp. will be mergatb Musicland. As a
result of the merger, Musicland will become a wiralivned subsidiary of Best Buy. If at least 90% @& Kusicland shares a
tendered in the offer, we will be able to complite merger without a vote of Musicland's stockhrddgve will vote all
Musicland shares we acquire in the tender offéawor of the merger.

See "Introduction” to this Offer to Purchase andti®a 12 ("Purpose of the Offer; Plans for MusiclaMerger Agreement;
Shareholder Support Agreement; Top-Up Option AgretmConfidentiality Agreement; Employment and Qgdtisg
Agreements").

If the tender offer is completed, will Musicland catinue as a public company?

If the tender offer is completed, we expect to comsate the merger. If the merger takes place, Nargicwill no longer be
publicly owned or traded on the New York Stock Exehe, and will cease making filings with the SEC.

Even if for some reason the merger does not takeepif we purchase all shares that were tendérett may be so few
remaining stockholders of publicly held shares Masicland will no longer be eligible to be tradeni the New York Stock
Exchange; there may not be a public trading mdde¥usicland common stock; and Musicland may cemaking filings
with the SEC or otherwise cease being requireadiopty with the SEC rules relating to publicly helompanies. See Sectior
("Effect of the Offer on the Market for the SharBgw York Stock Exchange Listing and Exchange AetjiRtration").

If I decide not to tender but the tender offer is accessful, what will happen to my shares



If the tender offer is successful and the subseguenger occurs, stockholders who do not tenddmradeive the same amount
of cash per share that they would have receivdtif had tendered, subject to any rights of apakaikich they properly
exercise under Delaware law. Therefore, if you dbtender and do not exercise appraisal rightsfathé merger occurs, the
only difference to you between tendering in theeo#nd not tendering is that if you do not tendmr will receive payment
LATER without any interest.

See Section 7 ("Effect of the Offer on the Marl@tthe Shares, New York Stock Exchange Listing Bxchange Act
Registration") and Section 15 ("Certain Legal Matt@nd Regulatory Approvals").

Will I have appraisal rights?

No appraisal rights are available in connectiorhlite tender offer.

However, if you choose not to tender your shargbéroffer, and the merger is consummated, you hastain rights under
Delaware law to demand appraisal of your shares.nfast comply with the required statutory proceduoeexercise your
appraisal rights. Stockholders asserting appraigals who comply with the applicable statutory gedures will be entitled to
receive a judicial determination of the fair vabhfaheir shares
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(exclusive of any element of value arising from #lteomplishment or expectation of the merger) anmédteive payment of
such fair value in cash. Any such judicial detemiion of the fair value of the shares could be Bag®n factors other than, or
in addition to, the price per share to be paichmrnerger or the market value of the shares. Thews® determined could be
more or less than the price per share to be pdltkimerger. See Section 15 ("Certain Legal MatiatsRegulatory
Approvals") and Schedule 1l to this Offer to Purehdor a more complete description and the compéeteof the Delaware
appraisal rights statute.

Who can | talk to if | have questions about the teder offer?

Stockholders can call Beacon Hill Partners, In¢880) 755-5001. Beacon Hill Partners, Inc. isragtis the information agent
for the tender offer. Stockholders can also cald@mn, Sachs & Co. at (800) 3%878. Goldman, Sachs & Co. is acting as
dealer manager for the tender offer. See back aafvihiis Offer to Purchase.
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TO: The Holders of Common Stock of Musicland Store€orporation:

INTRODUCTION

EN Acquisition Corp., a Delaware corporatidme(tPurchaser") and a direct wholly-owned subsjdidBest Buy Co., Inc., a Minnesota
corporation ("Best Buy"), hereby offers to purchaef the outstanding shares of common stockyvphre $0.01 per share, and the
associated Company Rights (as defined below) (@dliely, the "Shares"), of Musicland Stores Corpiorg a Delaware corporation
("Musicland"), at a purchase price of $12.55 pearSi{such price being referred to herein as thé&t@rice"), net to the seller in cash,
without interest thereon, upon the terms and stilbgethe conditions set forth in this Offer to Pusse and in the related Letter of Transmittal
(which, together with any supplements or amendmenttectively constitute the "Offer").

The Offer is being made pursuant to the Agredraad Plan of Merger, dated as of December 6, 20@0'Merger Agreement"), by and
among Musicland, Best Buy and the Purchaser. ThgdiéAgreement provides, among other things, tbdater than the second business
day after the consummation of the Offer and satigfa or, to the extent permitted under the Merygreement, waiver, of all conditions to
the Merger, and in accordance with the applicabdeipions of the Delaware General Corporation LAGCL"), the Purchaser will be
merged with and into Musicland (the "Merger"). Ugmmsummation of the Merger, Musicland will be sheviving corporation and a direct
wholly-owned subsidiary of Best Buy. In the Mergeach outstanding Share (other than Shares hdlieliyurchaser or Best Buy, treasury
Shares, which will be cancelled, and Shares helstdgkholders, if any, who properly exercise apakiights) will be converted into and
represent the right to receive $12.55 in cash,awitlinterest (the "Merger Consideration"). The Mergnd the Merger Agreement are more
fully described in Section 12, which also contaardiscussion of the treatment of stock optic



The Board of Directors of Musicland (the "Board of Directors" or the "Board") has unanimously approved the Offer, the Merger,
and the purchase of Shares by the Purchaser contefaped by the Offer and the Top-Up Option Agreementand has determined that
the terms of the Offer and the Merger (including the Offer Price of $12.55 per Share in cash) are im¢ best interest of Musicland's
stockholders, and recommends that all stockholdersccept the Offer and tender their shares pursuanta the Offer.

Donaldson Lufkin & Jenrette Securities CorpiaratMusicland's financial advisor ("DLJ"), hasigtefed to Musicland's Board of Directors
its written opinion dated December 6, 2000, todfiect that, as of such date and based upon anectub the matters stated in such opinion,
the $12.55 per Share cash consideration to bevextbly holders of Shares in the Offer and the Mewngss fair, from a financial point of
view, to such holders. The full text of DLJ's weittopinion is included as an annex to Musiclandlg&ation/Recommendation Statement on
Schedule 14D-9 (the "Schedule 14D-9") under theufies Exchange Act of 1934, as amended (the "Brgh Act"), which is being mailed
to stockholders concurrently herewith. Stockholdeesurged to read the full text of such opinioreaally in its entirety.

The Offer is conditioned upon, among otherdiirthere having been validly tendered and notgrtgpvithdrawn prior to the expiration of
the Offer a number of Shares which would repreaeldast sixty-seven percent (67%) of the total Ibeinof outstanding Shares on a fully-
diluted basis (i.e., after giving effect to the mige or conversion of all options, rights and sii@s exercisable or convertible into voting
securities, other than shares issuable (i) purdoanghts ("Company Rights") issued under the Adezhand Restated Rights Agreement,
dated as of March 13, 2000, between Musicland artlsWargo Bank Minnesota, N.A., as amended Dece®2000 (the "Musicland
Rights Plan") or (ii) pursuant to the Top-Up St@agtion) (the "Minimum Tender Condition"). Other abtions to the Offer are described in
Section 14.

In order to induce Best Buy and the Purchasenter into the Merger Agreement, certain stoadad of Musicland (the "Significant
Stockholders"), consisting of most of its directamsrtain executive officers and two separate s$tolders have entered into Shareholder
Support Agreements, dated as of December 6, 2@@h (@ "Shareholder Support Agreement") with Best &d the Purchaser. Pursuant to
these agreements, the Significant Stockholders tipagreed to tender and sell their Shares td*tmehaser pursuant to the Offer, (ii) agreed
to vote such shares in favor of the Merger and EieAgreement and against any acquisition propas&rdahan the Merger and (iii) granted
to Best Buy and certain officers of Best Buy aevocable proxy to vote such Shares in favor otitiuesactions contemplated by the Merger
Agreement. The Significant Stockholders own indlygregate 10,956,784, or approximately 34%, ottheently issued and outstanding
Shares.

Musicland has informed the Purchaser that &ecember 5, 2000, there were 32,125,155 Shamesdsnd outstanding, 4,658,777 Shares
of common stock reserved for issuance under Musitdaoutstanding stock options, and no other stédkusicland is outstanding or
committed to be issued, other than Shares (the auoflwhich cannot yet be determined but is noeekgd to be material) to be issued on or
about December 29, 2000 to two directors who h#aeted to take restricted stock award grants indie2000 Board meeting fees. Based on
this information, on a fully-diluted basis, the Bhaser believes that the Minimum Tender Conditidhbe satisfied if the Purchaser acquires
at least 24,645,234 Shares in the Offer, 10,9565t&¢Fes of which will be tendered by the Significatockholders pursuant to the
Shareholder Support Agreements. Best Buy owns bngh@re of Musicland's common stock. However, mgsg outstanding Musicland
stock options are, pursuant to the Merger Agreenoemiverted to cash or assumed by Best Buy, rétlaarexercised and tendered, and
assuming the tender of Shares owned by the Signifistockholders, the Purchaser believes the Mimiriender Condition will be satisfied
if it acquires 10,567,069 Shares.

To further induce Best Buy and the Purchasenter into the Merger Agreement, Musicland entéméala stock option agreement (the
"Top-Up Option Agreement") with the Purchaser. Bard to the Top-Up Option Agreement, Musicland ¢gdrio the Purchaser an
irrevocable option (the "Top-Up Stock Option") tarphase that number of Shares (the "Top-Up Optlares") equal to the number of
Shares that, when added to the number of Shareslnthe Purchaser and Best Buy immediately faligweonsummation of the Offer, w
constitute ninety percent (90%) of the Shares théatanding (assuming the issuance of the Top-Um@Bhares) at a purchase price per
Top-Up Option Share equal to the Merger Considenatubject to the terms and conditions set fortthé Top-Up Option Agreement,
including, without limitation, that the Top-Up Sto©ption would not be exercisable if the numbeBbares subject thereto exceeds the
number of authorized Shares available for issudhtiee Top-Up Stock Option is exercised by thedhasser and results in the Purchaser and
Best Buy owning ninety percent (90%) or more of $frares then outstanding, the Purchaser will betab¢ffect a short-form merger under
DGCL. For a description of the Top-Up Option Agream) see Section 12.

The purpose of the Offer, the Merger and thegdeAgreement is to enable Best Buy to acquirdrobof, and the entire equity interest in,
Musicland. The Merger Agreement provides that, grtiyrfollowing the purchase of and payment for antier of Shares that satisfies the
Minimum Tender Condition pursuant to the Offer, drn time to time thereafter, Best Buy will be iled to designate to the Board of
Directors of Musicland up to such number of direstas will give Best Buy representation on the Baagual to the product of (i) the total
number of directors on the Board, and (ii) the patage that the number of Shares owned by the Bsecland its affiliates bears to the total
number of outstanding Shares. However, until timetihe Merger becomes effective upon the filing €fertificate of Merger with the
Secretary of State of the State of Delaware oucth fater time thereafter as is provided in thetifeate of Merger (the "Effective Time"),
there shall be at least three directors on MusittaBoard of Directors who were
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non-management directors on the date of the Meékgezement or who were subsequently elected uporetmmmendation of such directors
(the "Continuing Directors"). Musicland will alsas@ its best efforts to cause persons designat&kftyBuy to constitute the same percen
as is on the entire Board to be on (i) each coremitif the Board (some of whom may be required tmdbependent as required by applicable
law or rules of the New York Stock Exchange), tfii¢ board of directors of each Musicland subsidiangd (iii) each committee of such bost

to the extent permitted by applicable law. In therlyer Agreement, Musicland, subject to certainthtions (see Section 12), has agreed to
take all action necessary to cause Best Buy's aesgjto be elected or appointed as directors ofdimsl, including increasing the size of the
Board or securing the resignation of incumbenta@es or both. The Merger Agreement also provities ¢ertain Musicland actions prior to
the Effective Time must be approved by the Contigirectors. See Section 12.

The consummation of the Merger is subject togtisfaction or waiver of certain conditions liring, if required by DGCL, the approval
and adoption of the Merger Agreement by the retpiisite of the stockholders of Musicland. See $acti2, Section 14 and Section 15.
Under Musicland's Certificate of Incorporation &n@CL, the holders of Shares have one vote for &nere owned of record. Under
Musicland's Certificate of Incorporation, a sixgven percent (67%) vote of then outstanding SHanesjuired to approve and adopt the
Merger Agreement and the Merger. ConsequentihegfMinimum Tender Condition is satisfied, the Padr will have sufficient voting
power to approve and adopt the Merger Agreementlailerger without the vote of any other stockleodd

If the Purchaser acquires, pursuant to therOffeexercising the Top-Up Stock Option or othessyiat least ninety percent (90%) of the
then outstanding Shares, the Purchaser will betaldensummate the Merger without a vote of Musidis stockholders. If, however, the
Purchaser does not acquire at least ninety pe(@6#%) of the then outstanding Shares pursuantet®tifer or otherwise, and a vote of
Musicland's stockholders is required under DGClonger period of time will be required to effecetMerger. See Section 12 and Sectior

Tendering stockholders who are record ownetheif Shares and tender directly to the Depositasydefined below) will not be obligated
to pay brokerage fees or commissions or, excepe®rth in Instruction 6 of the Letter of Transai, stock transfer taxes on the transfer
sale of Shares pursuant to the Offer. Stockholddrshold their Shares through a broker or bank lsheansult such institution as to whether
it charges any service fee. The Purchaser willgkfees and expenses of Wells Fargo Bank Minnedaia., as depositary (the
"Depositary"), Beacon Hill Partners, Inc., as imfiation agent (the "Information Agent") and Goldm&achs & Co. as dealer manager (the
"Dealer Manager"), incurred in connection with fer. See Section 16.

This Offer to Purchase and the related Letter of Tansmittal contain important information and should be read carefully and in
their entirety before any decision is made with rgsect to the Offer.
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THE OFFER

Section 1. Terms of the Offer; Expiration Date.

Upon the terms and subject to the conditionth@efOffer (including, if the Offer is extendedamended, the terms and conditions of such
extension or amendment), the Purchaser will, arst Bay will cause it to, accept for payment and fomyall Shares validly tendered on or
prior to the Expiration Date, and not properly withwn as permitted by Section 4 below. The ternpiiation Date" means 12:00 midnight,
New York City time, on Monday, January 22, 200%(thitial Expiration Date"), unless and until tRerchaser, in accordance with this O
to Purchase and the Merger Agreement, extendsettiedpof time during which the Offer is open, inialhevent the term "Expiration Date"
shall mean the latest time and date at which ttierCds so extended by the Purchaser, shall expire.

The Offer is conditioned upon, among otherdbirsatisfaction of the Minimum Tender ConditioheTOffer is also subject to conditions
related to United States antitrust laws and therotbnditions set forth in Section 14 below. ThecRaser reserves the right (but is not
obligated), subject to the terms of the Merger &gnent and whether or not any Shares have theretbé®n accepted for payment, to waive
any of the conditions of the Offer and to make angnge in the terms or conditions of the Offetténsble discretion. If by the Initial
Expiration Date or any subsequent Expiration Datea all of the conditions to the Offer have neth satisfied or waived, subject to the
provisions of the Merger Agreement as explainedwethe Purchaser may elect to (i) terminate thieiGind return all tendered Shares to
tendering stockholders, (ii) waive all of the uisfgd conditions (other than, without the writtesnsent of Musicland, the Minimum Tender
Condition) and, subject to any required extenspmchase all Shares validly tendered by the Expmddate and not properly withdrawn or
(iii) extend the Offer as provided below.

The Purchaser may not make any change to thee Without the prior written consent of Musiclardat (i) reduces the price per share of
the Shares payable in the Offer, (ii) changes t¢hm fof consideration payable in the Offer, (iiifltees the number of Shares sought pursuant
to the Offer, (iv) modifies the conditions of théf€ in a manner adverse to holders of the Sh&vgsnposes additional conditions to the
Offer, (vi) waives or amends the Minimum Tender @ition or (vii) amends any other term of the Offieany manner adverse to holders of
the Shares



If at any scheduled Expiration Date, any cdodg to the Purchaser's obligation to purchaseeStene not satisfied or earlier waived, the
Purchaser may extend the Offer beyond the schediXpulation Date if the Purchaser reasonably bekesuch conditions may be satisfied
prior to May 31, 2001. Any such extensions shaliro@crements of not more than 10 business dagis, @eot to exceed the earlier of the
satisfaction or waiver of such conditions or theri@ation of the Merger Agreement. In additionatfthe scheduled Expiration Date, the
conditions to the Offer have been satisfied orieawaived, but there have been validly tenderetirast withdrawn less than ninety percent
(90%) of the number of Shares, the Purchaser mandxhe Offer for one (1) or more periods of naenthan three (3) business days each,
not to exceed twenty (20) business days in theeggge. Further, if at the scheduled Expiration Raig of the conditions to the Offer have
not been satisfied or earlier waived but, in thesomable belief of Musicland, may be satisfiedmpigoMay 31, 2001, Best Buy shall cause the
Purchaser to extend the Offer, if requested by Masd to do so, one or more times for an additipeaiod or periods of time until the earlier
of (i) the date such conditions are satisfied alierawvaived, (ii) the date twenty (20) businesysiafter the applicable waiting period under
the Hart-Scott-Rodino Antitrust Improvements Actl®f76, as amended (the "HSR Act") has expired entberminated or (iii) the Merger
Agreement is terminated in accordance with its germ

In addition to the Purchaser's rights and atbiams to extend and amend the Offer subject t@tbeisions of the Merger Agreement, the
Purchaser (i) will not be required to accept for
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payment or, subject to any applicable rules andledigns of the SEC, pay for, and may delay theptance for payment of, or payment for,
any tendered Shares, and (ii) may terminate ther@ifamend the Offer as to any Shares not thehfpgiif any of the conditions specified
Section 14 exists or has not been satisfied. Thehager acknowledges that (i) Rule 14e-1(c) urtteExchange Act, requires the Purchaser
to pay the consideration offered or return the 8h&endered promptly after the termination or witfaehl of the Offer, and (ii) the Purchaser
may not delay acceptance for payment of, or payrieer{except as provided in clause (i) of the feshtence of this paragraph), any Shares if
any of the conditions specified in Section 14 exathas not been satisfied without extending #réod of time during which the Offer is
open.

Any such extension, delay, termination, waimeamendment will be followed as promptly as pidtie by a public announcement ther
with any announcement of an extension to be madatapnthan 9:00 a.m., New York City time, on thexnbusiness day after the previously
scheduled Expiration Date. Except as provided Ipfiegble law (including Rules 14d-4(c), 14d-6(ddae-1 under the Exchange Act,
which require that material changes be promptlgatisinated to stockholders in a manner reasonabigmied to inform them of such
changes) and without limiting the manner in whic Purchaser may choose to make any public annoemtethe Purchaser shall have no
obligation to publish, advertise or otherwise cominate any such public announcement other thasdwing a press release.

If the Purchaser makes a material change itettmes of the Offer or if it waives a material cdiah of the Offer, the Purchaser will extend
the Offer and disseminate additional tender offatanals to the extent required by Rules 14d-4(4}§-6(d) and 14e-1 under the Exchange
Act. The minimum period during which an offer musitnain open following material changes in the teofrthe Offer, other than a change in
price, percentage of securities sought or inclusioor changes to a dealer's soliciting fee, wélpend upon the facts and circumstances,
including the materiality, of the changes. In tH&CS view, an offer should remain open for a minimaf five business days from the date
material change is first published, sent or givestockholders and, if material changes are matterespect to information that approaches
the significance of price and share levels, a mimmof ten business days may be required to allovadequate dissemination to stockhold
Accordingly, if, prior to the Expiration Date, tfRurchaser increases or, with Musicland's consegtedses the consideration offered purs
to the Offer, or, with Musicland's consent, decesabe percentage of Shares sought in the OffdritenOffer is scheduled to expire at any
time earlier than the tenth business day from tte that notice of such increase or decreasesisdiitblished, sent or given to stockholders,
the Offer will be extended at least until the eapon of such tenth business day. For purposeseoOffer, a "business day" means any day
other than a Saturday, Sunday or a federal hokahayconsists of the time period from 12:01 a.noufh 12:00 Midnight, New York City
time.

Under no circumstances will interest on the purchas price for Shares be paid, regardless of any extsion of the Offer or any delay
in making such payment.During any extension of the Offer, all Shares pvasly tendered and not withdrawn will remain terdepursuant
to the Offer, subject to the rights of a tendesiackholder to withdraw the tendered Shares. Segdfet.

Pursuant to Rule 14d-11 under the ExchangetAetPurchaser may provide a subsequent offeririggpef from three business days to
twenty business days in length following the extara of the Offer on the Expiration Date (the "Sefsgent Offering Period"). A Subsequent
Offering Period would be an additional period ofi¢j, following the expiration of the Offer and therghase of Shares in the Offer, during
which stockholders may tender Shares not previaesigiered into the Offer. A Subsequent Offeringdekrif one is included, is not an
extension of the Offer which already will have beempleted.

The Rule 14d-11 provides that the Purchaserpnayide a Subsequent Offering Period so longmsng other things, (i) the initial twenty
business days period of the Offer has expiredti{@)Purchaser offers the same form and amourdrafideration for Shares in the Subseq|
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Offering Period as in the Offer; (iii) the Purchaaecepts and promptly pays for all securities ¢eed during the Offer prior to its expiration;
(iv) the Purchaser announces the results of therQffcluding the approximate number and percentd@hares deposited in the Offer, no
later than 9:00 a.m. New York City time on the nieusiness day after the Expiration Date and imntelidoegins the Subsequent Offering
Period; and (v) the Purchaser immediately accaptpaomptly pays for Shares as they are tendergdgithe Subsequent Offering Period.

The Purchaser does not currently intend to includex Subsequent Offering Period in the Offer, althoughit reserves the right to do s
in its sole discretion. The same Offer Price will b paid to stockholders tendering Shares in the Offeand in a Subsequent Offering
Period, if one is included.

Musicland has provided the Purchaser withtdskholder list and security position listings foe purpose of disseminating the Offer to
holders of Shares. This Offer to Purchase, thea@lgetter of Transmittal and other relevant matenwill be mailed to record holders of
Shares whose names appear on Musicland's stockhistdend will be furnished, for subsequent traitsahto beneficial owners of Shares, to
brokers, dealers, commercial banks, trust compamedssimilar persons whose names, or the namebagevnominees, appear on the
stockholder list or, if applicable, who are lis&siparticipants in a clearing agency's securitytipodisting.

Section 2. Acceptance for Payment and Payment foh&res.

Upon the terms and subject to the conditiorthefOffer (including, if the Offer is extendedamended, the terms and conditions of any
such extension or amendment), the Purchaser veédor payment and will pay for all Shares valitihdered and not properly withdrawn
on or prior to the Expiration Date promptly aftke tExpiration Date provided that the conditionshef Offer set forth in Section 14 have been
satisfied or waived prior to the Expiration Date.addition, subject to applicable rules of the S&#€,Purchaser expressly reserves the rig
delay acceptance for payment of, or payment foar&hpending receipt of any regulatory approvateifipd in Section 15. If there is a
Subsequent Offering Period, all Shares tendereidgltiie Subsequent Offering Period will be immeeljatccepted for payment and paid for
as they are tendered.

For purposes of the Offer, the Purchaser wildbemed to have accepted for payment (and thergbhased) Shares validly tendered and
not properly withdrawn if, as and when the Purchgsees oral or written notice to the Depositanyitefacceptance of such Shares for
payment pursuant to the Offer. Upon the terms aibjest to the conditions of the Offer, payment$trares accepted for payment pursuant to
the Offer will be made by deposit of the purchaseeptherefor with the Depositary, which will act agent for tendering stockholders for the
purpose of receiving payments from the Purchasgtramsmitting those payments to stockholders wishses have been accepted for
payment. In all cases, payment for Shares tenderddccepted for payment pursuant to the Offerbveilmade only after timely receipt by
Depositary of (i) the certificates evidencing s@&lfares (the "Share Certificates"), or timely canéition (a "Book-Entry Confirmation") of a
book-entry transfer of such Shares, if such promduavailable, into the Depositary's accountteg Depository Trust Company (the "Book-
Entry Transfer Facility") pursuant to the proceduset forth in Section 3, (ii) the Letter of Trantat (or a facsimile thereof), properly
completed and duly executed with any required sigeaguarantees, or an Agent's Message (as ddfeled) in connection with a book-
entry transfer, and (iii) any other documents regpliby the Letter of Transmittal. For a descriptdrthe procedure for tendering Shares
pursuant to the Offer, see Section 3.

The term "Agent's Message" means a messagetfi®mook-Entry Transfer Facility transmitted tadaeceived by, the Depositary
forming a part of a Book-Entry Confirmation, whistates that (i) the Book-Entry Transfer Facilityslmaceived an express acknowledgment
from the participant in the Book-Entry Transfer fiactendering the Shares that are the subjethef
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Book-Entry Confirmation, (ii) the participant haeceived and agrees to be bound by the terms dfetter of Transmittal and (iii) the
Purchaser may enforce such agreement against theapgsnt.

If for any reason whatsoever acceptance fomeay of or payment for any Shares tendered purdoahe Offer is delayed or the Purche
is unable to accept for payment or pay for Sharaddred pursuant to the Offer, then, without priepitb the Purchaser's rights set forth
herein, the Depositary may nevertheless, on belfigitfe Purchaser, retain tendered Shares, and 8tumes may not be withdrawn except to
the extent that the tendering stockholder is etitb exercise and duly exercises withdrawal riglstdescribed in Section 4, subject, howe
to the Purchaser's obligation under Rule 14e-Ifdeuthe Exchange Act to pay for Shares tendereetom those Shares promptly after
termination or withdrawal of the Offer. Under noctimstances will interest on the purchase pricé&sfares be paid by the Purchaser by
reason of any delay in making such payment.

If, prior to the Expiration Date, the Purchaismreases the consideration offered to stockhslgarsuant to the Offer, such increased
consideration will be paid to all stockholders whi@hares are purchased pursuant to the Offer,ietrease Shares were tendered prior to the
increase in consideration.

The Purchaser reserves the right to transfassign, in whole at any time or in part from titogime, to one or more corporations direc



or indirectly wholly-owned by the Purchaser, thghtito purchase all or any portion of the Sharedeeed pursuant to the Offer, but any such
transfer or assignment will not relieve the Purehas Best Buy of its obligations under the Offepeejudice the rights of tendering
stockholders to receive payment for Shares vatielthglered and accepted for payment pursuant to fiiee. O

If any tendered Shares are not accepted fanpayfor any reason or if Share Certificates al@rstied for more Shares than are tendered,
Share Certificates evidencing unpurchased or uetexdShares will be returned (or, in the case af&htendered by book-entry transfer into
the Depositary's account at the Bdeiktry Transfer Facility pursuant to the procedwgeisforth in Section 3, such Shares will be creditear
account maintained at the Bo&kry Transfer Facility), without expense to thedering stockholder, as promptly as practicable¥zhg the
expiration, termination or withdrawal of the Offer.

Section 3. Procedure for Tendering Shares.
Valid Tender. Except as set forth below, in order for Shardsetoalidly tendered pursuant to the Offer:

(i) the Letter of Transmittal (or a facsimileereof), properly completed and duly executed itk required signature guarantee
an Agent's Message in connection with a book-edtivery of Shares, and any other documents redjlnyethe Letter of Transmittal,
must be received by the Depositary at one of ithegbes set forth on the back cover of this Offéturchase on or prior to the
Expiration Date, and either (a) Share Certificaeisiencing tendered Shares must be received bpepesitary at such address, or
(b) the Shares must be tendered pursuant to tleguoe for book-entry transfer described belowaBdokEntry Confirmation mus
be received by the Depositary, in each case omiar jo the Expiration Date; or

(ii) the tendering stockholder must comply wiitle guaranteed delivery procedures described below

If Share Certificates are forwarded separdteie Depositary, a properly completed and dulsceked Letter of Transmittal (or a facsin
thereof) must accompany each delivery.

Book-Entry Transfer.The Depositary will establish an account withpexs to the Shares at the Book-Entry Transfer Badilr purposes
of the Offer within two business days after theedaitthis Offer to Purchase. Any financial instibut that is a participant in the system of the
Book-Entry
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Transfer Facility may make book-entry delivery dfa®es by causing the Book-Entry Transfer Facibtyransfer such Shares into the
Depositary's account at the Book-Entry Transfeiillain accordance with the Book-Entry TransfercHiy's transfer procedures. However,
although delivery of Shares may be effected thrdugk-entry transfer at the Book-Entry Transferiktgca Letter of Transmittal (or a
facsimile thereof), properly completed and dulyexed with any required signature guarantees, dgamt's Message in connection with a
book-entry transfer, and any other documents requiretthéy etter of Transmittal, must in any case beiraxd by the Depositary at one of
addresses set forth on the back cover of this @df@urchase on or prior to the Expiration Datethertendering stockholder must comply
with the guaranteed delivery procedures descriledaiAb Delivery of documents to the Book-Entry Trimmd=acility in accordance with the
Book-Entry Transfer Facility's procedures doesauststitute delivery to the Depositary.

Signature GuaranteesNo signature guarantee is required for shareteted (i) by a registered holder of Shares whanlshsompleted
either the box labeled "Special Payment Instrustiar the box labeled "Special Delivery Instrucgbon the Letter of Transmittal or (i) for
the account of an Eligible Institution. All oth@niders of Shares must have the signatures on tterd ef Transmittal guaranteed by a firm
which is a bank, broker, dealer, credit union, sgsiassociation or other entity which is a membeyoiod standing of a recognized Medallion
Signature Guarantee Program or by any other "éfigibarantor institution,” as defined in Rule 1728lunder the Exchange Act (each of the
foregoing, an "Eligible Institution"). See Instrigot 1 of the Letter of Transmittal. If a Share farate is registered in the name of a person
other than the person who signs the Letter of Trettal, or if payment is to be made, or a Shardifi@ate not accepted for payment or not
tendered is to be returned, to a person otherttiemregistered holder(s), the Share Certificatetin@€ndorsed or accompanied by approp
stock powers, in either case signed exactly asainge(s) of the registered holder(s) appears oBllaee Certificate, with the signature(s) on
such Share Certificate or stock powers guaranteguiavided above. See Instructions 1 and 5 of gteek of Transmittal.

Guaranteed Delivery.If a stockholder desires to tender Shares putgoahe Offer and such stockholder's Share Cestiis are not
immediately available, time will not permit all néiged documents to reach the Depositary on or poidhe Expiration Date, or a stockholder
cannot complete the procedure for delivery by beotty transfer on a timely basis, then such stolddis Shares may nevertheless be
tendered, provided that all of the following corwalits are satisfied:

(i) the tender is made by or through an Eligilbstitution;

(ii) a properly completed and duly executedit®bf Guaranteed Delivery, substantially in thexfgrovided by the Purchaser
herewith, is received by the Depositary as provideldw on or prior to the Expiration Date; ¢



(iii) the Share Certificates evidencing alldened Shares, in proper form for transfer, or akBntry Confirmation, together with
the Letter of Transmittal (or a facsimile therepfpperly completed and duly executed with any negfisignature guarantees (or, in
the case of a book-entry transfer, an Agent's Mggsand any other documents required by the Left€ransmittal, are received by
the Depositary within three New York Stock Exchatmgeling days after the date of execution of thédéoof Guaranteed Delivery.

The Notice of Guaranteed Delivery may be deédeby hand or transmitted by telegram, facsinmdagmission or mailed to the Depositary
and must include a guarantee by an Eligible Initituand a representation that the stockholder dhas$hares tendered within the meaning
of, and that the tender of the Shares effecteegbyecomplies with, Rule 14e-4 under the Exchange éach in the form set forth in the
Notice of Guaranteed Deliver
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Notwithstanding any other provision hereof, payt for Shares accepted for payment pursuanet®ffer will in all cases be made only
after timely receipt by the Depositary of (i) Sh&ertificates evidencing such Shares or a BookyEdtnfirmation of the delivery of such
Shares (if available), (ii) a properly completed aluly executed Letter of Transmittal (or a facéntihereof) or, in the case of a book-entry
transfer, an Agent's Message, and (iii) any otleeudhents required by the Letter of Transmittal. @&dingly, payment may not be made tc
tendering stockholders at the same time and wiledd upon when Share Certificates are receivetddpepositary or Book-Entry
Confirmations of tendered Shares are receivedarbipositary's account at the Book-Entry Transemiliy.

The method of delivery of Share Certificates and &bther required documents, including through the Bok-Entry Transfer Facility,
is at the option and risk of the tendering stockhaler and the delivery will be deemed made only wheactually received by the
Depositary. If delivery is by mail, registered mailwith return receipt requested, properly insured, s recommended. In all cases,
sufficient time should be allowed to ensure timelgelivery.

Other RequirementsThe tender of Shares pursuant to any one ofrbeegures described above will constitute the tengestockholder's
acceptance of the Offer, as well as the tendetmckbolder's representation and warranty thatughsstockholder is the owner of the Shares
within the meaning of Rule 14e-4 promulgated unilerExchange Act, (ii) the tender of such Sharespdies with Rule 14e-4 and (iii) such
stockholder has the full power and authority tadmand assign the Shares tendered, as specifibd lretter of Transmittal. The Purchaser's
acceptance for payment of Shares tendered pursutire Offer will constitute a binding agreementvieen the tendering stockholder and the
Purchaser upon the terms and subject to the conditf the Offer.

Determination of Validity. All questions as to the validity, form, eligitili(including time of receipt) and acceptance fayment of any
tender of Shares pursuant to any of the procedigssribed above will be determined by the Purchasés sole discretion, which
determination shall be final and binding on alltiges. The Purchaser reserves the absolute rigijeot any and all tenders determined by it
not to be in proper form or the acceptance for gaynof which may, in the opinion of its counsel,usdawful. The Purchaser also reserves
the absolute right to waive any defect or irregtyfdn any tender of Shares of any particular statller, whether or not similar defects or
irregularities are waived in the case of otherldtotders. No tender of Shares will be deemed telmeen validly made until all defects and
irregularities have been cured or waived. NonédefRurchaser, Best Buy, any of their affiliateagsigns, the Depositary, the Information
Agent, the Dealer Manager or any other personbeiluinder any duty to give notification of any défear irregularities in tenders or incur ¢
liability for failure to give any such notificatiomhe Purchaser's interpretation of the terms amdlitions of the Offer (including the Letter of
Transmittal and the instructions thereto) will beaf and binding.

Appointment as ProxyBy executing a Letter of Transmittal, a tendemshackholder irrevocably appoints the Purchaseiofficers and its
designees, and each of them, as the stockholdier'aeys-in-fact and proxies, with full power ofbstitution, in the manner set forth in the
Letter of Transmittal, to the full extent of sudbakholder's rights with respect to the Sharesdesutl by such stockholder and accepted for
payment by the Purchaser (and with respect to adyall other shares or other securities issuedswable in respect of the Shares on or after
the date of this Offer to Purchase). All such paarattorney and proxies shall be considered arefle and coupled with an interest in the
tendered Shares. Such appointment will be effedtivehen and only to the extent that, the Purchaseepts such Shares for payment. Upon
such acceptance for payment, all prior powerstofaey and proxies given by the stockholder witpezt to the Shares (and such other
shares and securities) will, without further actiba revoked, and no subsequent powers of attopmeyies or written consents may be given
or executed (and if given
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or executed will not be deemed effective with respleereto by the stockholder). The Purchaseqffisers and its designees will, with resg

to the Shares (and such other shares and secuiatieghich such appointment is effective, be empmd to exercise all voting and other
rights of the stockholder as they in their solediion may deem proper at any annual or speciatinmgeof Musicland's stockholders or any
adjournment or postponement thereof, by writterseohin lieu of any such meeting or otherwise. Poechaser reserves the right to require
that, in order for Shares to be deemed validly ¢eed, immediately upon the Purchaser's paymersiufcn Shares, the Purchaser must be able
to exercise full voting rights with respect to si®tares and other securities, including votinghgtraeeting of stockholders or acting



written consent without a meeting.

Backup Federal Income Tax Withholding and StultetForm W-9. Under the "backup withholding" provisions of fealincome tax law,
the Depositary may be required to withhold 31%hef amount of any payments of cash pursuant to tfee.@n order to avoid backup
withholding, each stockholder surrendering Shareghe Offer to the extent not previously providedstnprovide the payer of such cash with
the stockholder's correct Taxpayer Identificatiaomiber ("TIN") on a Substitute Form W-9 and certifyder penalties of perjury that such
TIN is correct and that the stockholder is not sabjo backup withholding. Certain stockholdergl(iding, among others, all corporations
and certain foreign individuals and entities) aoé subject to backup withholding. If a stockholdees not provide its correct TIN or fails to
provide the certifications described above, theriml Revenue Service ("IRS") may impose a permadtthe stockholder and payment of cash
to the stockholder pursuant to the Offer may bgesuibo backup withholding. All stockholders surdening Shares pursuant to the Offer
should complete and sign the Substitute Form WeRided in the Letter of Transmittal to provide thiormation and certification necessary
to avoid backup withholding (unless an applicabdereption exists and is proved in a manner satisfgdb the Depositary). Non-corporate
foreign stockholders should complete and sign anPtM-8, Certificate of Foreign Status (a copy of ethinay be obtained from the
Depositary), in order to avoid backup withholdisge Instruction 9 of the Letter of Transmittal.

Section 4. Withdrawal Rights.

Tenders of Shares made pursuant to the Oféeirr@vocable, except that such Shares may be mithdat any time prior to the Expiration
Date and, unless theretofore accepted for paymetitdoPurchaser pursuant to the Offer, may alswiti®lrawn at any time after February
2001. If the Offer expires and the Purchaser ctotserovide for a Subsequent Offering Period thiéee, and all the conditions to the Offer
have been met, the Purchaser must pay for all Stedready tendered and immediately accept andgyalifShares tendered during the
Subsequent Offering Period, and there will be nindvawal rights during the Subsequent Offering &kri

For a withdrawal to be effective, a writterdetgaphic or facsimile transmission notice of widngdal must be timely received by the
Depositary at one of its addresses set forth obdlek cover page of this Offer to Purchase. Anhswatice of withdrawal must specify the
name, address and taxpayer identification numb#reoperson who tendered the Shares to be withddsemumber of Shares to be
withdrawn and the name of the registered holdeuch Shares, if different from that of the persdrowendered such Shares. If Share
Certificates evidencing Shares to be withdrawn Haeen delivered or otherwise identified to the Dsfamy, then, prior to the physical rele:
of such Share Certificates, the serial numbers stmwsuch Share Certificates must be submitteded®epositary and the signature(s) on the
notice of withdrawal must be guaranteed by an BElginstitution, unless such Shares have been tedder the account of an Eligible
Institution. If Shares have been tendered purstaattite procedure
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for book-entry transfer set forth in Section 3lustOffer to Purchase, the notice of withdrawal traiso specify the name and number of the
account at the Book-Entry Transfer Facility to bedited with the withdrawn Shares.

If the Purchaser extends the Offer, is delagets acceptance for payment of Shares or is wntmbaccept Shares for payment pursuant to
the Offer for any reason, then, without prejudiz¢hte Purchaser's rights under the Offer, the Dgpganay, nevertheless, on behalf of the
Purchaser, retain tendered Shares, and such Shayesot be withdrawn except to the extent thatéeind stockholders are entitled to
withdrawal rights as described herein.

All questions as to the form and validity (inding time of receipt) of any notice of withdraweill be determined by the Purchaser, in its
sole discretion, whose determination will be fiaall binding. None of the Purchaser, the Depositagy|nformation Agent, the Dealer
Manager or any other person will be under dutyite gotification of any defects or irregularitiesany notice of withdrawal or incur any
liability for failure to give any such notification

Withdrawals of Shares may not be rescinded. 8ingres properly withdrawn will thereafter be degémet to have been validly tendered
purposes of the Offer. However, withdrawn Shareg beare-tendered at any time prior to the Expirafiate, or during a Subsequent
Offering Period (if available), by following one tife procedures described in Section 3 hereof.

Section 5. Certain United States Tax Consideratian

The following is a summary of certain Unite@tss federal income tax consequences of the Qfféthee Merger to stockholders of
Musicland whose Shares are tendered and acceptpdyfment pursuant to the Offer or whose Shares@reerted into the right to receive
cash in the Merger. The discussion is for gen@farination only and does not purport to consideaspects of United States federal income
taxation that might be relevant to stockholderMasicland. The discussion is based on current prons of the Internal Revenue Code of
1986, as amended (the "Code"), existing, propoadde@mporary regulations promulgated thereunderaaincinistrative and judicial
interpretations thereof, all of which are subjectiange, possibly with a retroactive effect. Tiseuksion applies only to stockholders of
Musicland in whose hands Shares are capital asgthis the meaning of Section 1221 of the Code whd do not own directly or through
attribution 50% or more of the stock of the Purema$his discussion does not apply to Shares redgiursuant to the exercise of employee
stock options or otherwise as compensation, oettain types of stockholders (such as insurancepeaies, ta-exempt organization:



financial institutions and broketealers) who may be subject to special rules. disisussion does not discuss the United Statesdkitheome
tax consequences to any stockholder of Musiclana, fidr United States federal income tax purposes,non-resident alien individual, a
foreign corporation, a foreign partnership or a&fgn estate or trust, nor does it consider thecetfeany foreign, state or local tax laws.

Because individual circumstances may diffechestockholder should consult his or her own taxisat to determine the applicability of t
rules discussed below and the particular tax effetthe Offer and the Merger, on a beneficial kolof Shares, including the application and
effect of the alternative minimum tax and any sthieal and foreign tax laws and of changes in dauls.

The exchange of Shares for cash pursuant tOffee or the Merger will be a taxable transactionUnited States federal income tax
purposes and possibly for state, local and forgigame tax purposes as well. In general, a stoddialho sells Shares pursuant to the Offer
or receives cash in exchange for Shares pursudiné telerger will recognize gain or loss for Unitethtes federal income tax purposes equal
to the difference, if any, between the amount shaaceived and the stockholder's adjusted tas lrasihe Shares sold pursuant to the Offer
or exchanged for cash pursuant to the Merger. Galioss will be determined separately for each
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block of Shares (i.e., Shares acquired at the sasiein a single transaction) tendered pursuatite®ffer or exchanged for cash pursuant to
the Merger. Such gain or loss will be long-termitdmain or loss provided that a stockholder'siiral period for such Shares is more than
one year at the time of consummation of the Offdhe Merger, as the case may be. Capital gairgyrézed by an individual upon a
disposition of a Share that has been held for riiae one year generally will be subject to a maximunited States federal income tax rate
of 20% or, in the case of a Share that has beehftiebne year or less, will be subject to taxralireary income tax rates. Certain limitations
apply to the use of a stockholder's capital losses.

A stockholder whose Shares are purchased i@ttee may be subject to 31% backup withholdingesslcertain information is provided to
the Depositary or an exemption applies. See Se8tion

Section 6. Price Range of Shares; Dividends.

Musicland's Shares are traded on the New YtokkSExchange ("NYSE") under the symbol "MLG". Tiolowing table sets forth, for the
periods indicated, the high and low sale prices3fare as reported in Musicland's Annual Repofanm 10-K for the fiscal year ended
December 31, 1999 (the "Musicland 10-K") with redtpe the fiscal years ended December 31, 19981866, and thereafter in published
financial sources and do not include commissions.

High Low
Fiscal Year Ended December 31, 19¢
First Quartel $ 12.062! $ 6.50(
Second Quarte 15.125( 9.875(
Third Quartel 16.187! 9.125(
Fourth Quarte 18.000( 8.500(
Fiscal Year Ended December 31, 1999
First Quarte! $ 15.250( $ 8.750(
Second Quarte 12.062! 8.375(
Third Quartel 11.187! 8.500(
Fourth Quarte 9.562¢ 6.750(
Current Fiscal Year Ending December 31, 200
First Quarte! $ 8.500( $ 5.875(
Second Quarte 8.750( 5.875(
Third Quartel 8.125( 6.875(
Fourth Quarter (Through December : 6.000( 12.437!

On December 5, 2000, the last full trading dafore we signed the Merger Agreement, the clogiime per share of Musicland common
stock on the New York Stock Exchange was $8.00D@&cember 6, 2000, the last full trading day befeeeannounced the offer, the New
York Stock Exchange halted trading in Musiclanccktdue to unusual market activity. On the same Maysicland issued a press release that
it was in talks with a third party regarding a pbksbusiness combination, without naming Best Bithye closing price per share of Musicli
common stock on the New York Stock Exchange ondbgitwas $10.25. On December 20, 2000 the lasti&yllof trading prior to
commencement of the Offer, the reported closingssplice per Share on the NYSE was $12.18%ckholders are urged to obtain a
current market quotation for the Shares.

According to the Musicland -K, Musicland has never paid cash dividends ondfsital stock and has no plans to pay cash dividenthse



future. The current policy of Musicland's BoardDifectors is to reinvest in the business of Musidlalhe terms of Musicland's indentures
for the
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9% and 9 / 8% senior subordinated notes restrict the amounéash dividends that may be paid. Pursuant to thegée\greement,
Musicland is not permitted to declare or pay anyddinds on or make any other distributions in respéany of its capital stock.

Section 7. Effect of the Offer on the Market for he Shares, New York Stock Exchange Listing and Exelmge
Act Registration.

The purchase of Shares pursuant to the Offéreduce the number of Shares that might otheriwvesge publicly and will reduce the
number of holders of Shares, which could adveraffbct the liquidity and market value of the reniiainShares held by stockholders other
than the Purchaser. The Purchaser cannot predathehthe reduction in the number of Shares thghtdtherwise trade publicly would he
an adverse or beneficial effect on the market doceor marketability of, the Shares or whetheshsteduction would cause future market
prices to be greater or less than the Offer Price.

NYSE Quotation.The Shares are traded through the NYSE. Depenging the number of Shares purchased pursuang tOffler, the
Shares may no longer meet the requirements of ¥&E\for continued listing and may, therefore, bkstled from the exchange. According
to the NYSE's published guidelines, the NYSE wawddsider delisting the Shares if, among other ®iiiy the number of publicly-held
Shares (excluding Shares held by officers, dirsctiieir immediate families and other concentrégldings of 10% or more) were less than
600,000, (ii) there were less than 1,200 holdest ¢éast 100 shares and the average monthly raditume is less than 100,000 shares (for
most recent 12 months) or (iii) total global markapitalization is less than $50 million and tathhreholder equity is less than $50 million.
Musicland has advised that, as of December 5, 20@0e were 32,125,155 Shares outstanding, 4,58%B&res held in Musicland's treasury,
and approximately 470 record holders of such Sh#ress a result of the purchase of Shares putdoahe Offer, the Shares no longer meet
the requirements of the NYSE for continued listamgl the listing of Shares is discontinued, the migidr the Shares could be adversely
affected.

If the NYSE were to delist the Shares (whioh Burchaser intends to cause Musicland to seekdfjuires control of Musicland and the
Shares no longer meet the NYSE listing requiremeittis possible that the Shares would trade attger securities exchange or in the over-
the-counter market and that price quotations ferShares would be reported by such exchange arghrihe National Association of
Securities Dealers Automated Quotation Systemiweratources. The extent of the public market ferShares and availability of such
guotations would, however, depend upon such faet®tie number of holders and/or the aggregateanasiue of the publichheld Shares
such time, the interest in maintaining a markehi Shares on the part of securities firms, thaiptestermination of registration of the She
under the Exchange Act and other factors.

Exchange Act RegistrationThe Shares are currently registered under thédhge Act. The purchase of the Shares pursuahet@ffer
may result in the Shares becoming eligible for disteation under the Exchange Act. RegistratiothefShares may be terminated upon
application by Musicland to the SEC if the Shanesreot listed on a 'national securities exchange'there are fewer than 300 record holders
of Shares. Termination of registration of the Skaneder the Exchange Act would substantially redhegnformation required to be
furnished by Musicland to its stockholders and$iiC and would make certain provisions of the Exglkaiict, such as the short-swing profit
recovery provisions of Section 16(b) and the rezruints of furnishing a proxy statement in connectigth stockholders' meetings pursuant
to Section 14(a), no longer applicable to Musicldhthe Shares are no longer registered undeExohange Act, the requirements of
Rule 13e-3 under the Exchange Act with respeg@dimg private' transactions
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would no longer be applicable to Musicland. Funthere, the ability of 'affiliates' of Musicland apérsons holding 'restricted securities' of

Musicland to dispose of such securities pursuaRuie 144 promulgated under the Securities Act9¥3l as amended, may be impaired or
eliminated. If, as a result of the purchase of 8a@ursuant to the Offer or the Merger, Musiclamda longer required to maintain registra

of the Shares under the Exchange Act, the Purclivaseds to cause Musicland to apply for termimaté such registration.

Margin Regulations. The Shares are currently 'margin securities' utiseregulations of the Board of Governors ofleeleral Reserve
System (the "Federal Reserve Board"), which hageeffect, among other things, of allowing brokergxtend credit on the collateral of such
Shares for the purpose of buying, carrying or tigdin securities ("Purpose Loans"). Depending ufaectors such as the number of record
holders of the Shares and the number and markee wdlpublicly-held Shares, following the purchas&hares pursuant to the Offer, the
Shares might no longer constitute 'margin secstit@ purposes of the Federal Reserve Board'simeggulations and, therefore, could no
longer be used as collateral for Purpose Loans rgdeokers. In addition, if registration of theg®ds under the Exchange Act is terminated,
the Shares will no longer constitute 'margin seimgi



Section 8. Certain Information Concerning Musiclard.

General. Musicland is a Delaware corporation with its hepaatters located at 10400 Yellow Circle Drive, Métonka, MN 55343.
According to the Musicland 10-K, Musicland is tleadling specialty retailer of home entertainmentipcts in the United States and is one of
the largest national full-media retailers of musideo, books, computer software, video games dmel @ntertainment related products.

Financial Information. The following selected consolidated financialadalating to Musicland and its subsidiaries hanttaken or
derived from the audited financial statements daethin the Musicland 10-K and the unaudited finahstatements contained in Musicland's
Quarterly Report on Form 10-Q for the quarter enSegtember 30, 2000 (the "Musicland 10-Q"). Mormprehensive financial information
is included in the Musicland 10-K and the MusicldidQ and the other documents filed by Musiclanthwhe SEC. The financial data set
forth below is qualified in its entirety by refemnto such reports and other documents includiaeditiancial statements (and the notes
thereto) contained therein. Such reports and atbeaments may be examined and copies may be obtitaioma the offices of the SEC in the
manner set forth below.
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Musicland Stores Corporation
Selected Consolidated Financial Data
(In thousands, except per share amounts)

Nine Months Ended Year Ended Year Ended
September 30, 2000 December 31, 1999 December 31, 1998

(unaudited)

Consolidated Statements of Earnings:
Sales $ 1,207,701 $ 1,891,821 $ 1,846,88:
Cost of sale: 749,71 1,200,99: 1,190,58;
Gross profit 457,98t 690,83! 656,30(
Selling, general and administrative exper 404,45 543,51¢ 532,01¢
Depreciation and amortizatic 32,89 41,27¢ 39,47:
Operating incom: 20,63 106,04: 84,81
Interest expens 14,37 22,66 30,47¢
Earnings before income tax 6,26: 83,38( 54,33:
Income taxe: 2,44: 25,00( 16,30(
Net earning: $ 3,82( $ 58,38( $ 38,03t
& = |
Basic earnings per common sh $ 0.1z $ 165 $ 1.1C

©

Diluted earnings per common shi $ 0.12 16C $ 1.04

Balance Sheet Data (at end of period

Total current asse $ 519,39( $ 816,94° $ 730,12:
Property, ne 248,54° 236,55( 233,42.
Total asset 778,98¢ 1,063,57- 973,64(
Long-term debt 258,51! 258,95( 258,87
Total liabilities and stockholders' equ $ 778,98¢ $ 1,063,57. $ 973,64(

Except as otherwise set forth in this OffePtochase, the information concerning Musicland @ioed herein has been furnished by
Musicland or has been taken from or is based ueparts and other documents on file with the SEGtlerwise publicly available. Although
neither the Purchaser nor Best Buy has any knowléulgt would indicate that any statements contalireedin based upon such reports and
documents are untrue, neither the Purchaser narBgstakes any responsibility for the accuracylidity or completeness of the informati



contained in such reports and other documentsrarp failure by Musicland to disclose events thaly have occurred and may affect the
significance or accuracy of any such informationthat are unknown to the Purchaser or Best Buy.

Available Information. The Shares are registered under the Exchangé\actrdingly, Musicland is subject to the inforntatal reporting
requirements of the Exchange Act and, in accordémerewith, is required to file periodic reportspyy statements and other information
with the SEC relating to its business, financialdition and other matters. Such reports, proxyestants and other information can be
inspected and copied at the public reference feslimaintained by the SEC at 450 Fifth Street, NRdom 1024, Washington, D.C. 20549,
and at the SEC's regional offices located at S&Verld Trade Center, Suite 1300, New York, New Y&f048 and Citicorp Center, 500 W
Madison Street, Suite 1400, Chicago, Illinois 60@6&iormation regarding the public reference fdig may be obtained from the SEC by
telephoning
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1-800-SEC-0330. Musicland's filings are also adddo the public on the SEC's website www.sec.@opies of such materials may also be
obtained by mail from the Public Reference Sectibtihe SEC at 450 Fifth Street, N.W., WashingtorC 20549 at prescribed rates. In
addition, such material should also be availabterfspection at the offices of the NYSE located htWall Street, New York, NY 10005.

Section 9. Certain Information Concerning the Purtaser and Best Buy.

General. The Purchaser, a newly incorporated Delawarearatipn and a direct wholly-owned subsidiary of B2gy, was organized in
connection with the Offer and has not carried opactivities to date other than in connection with Offer and the Merger Agreement. Until
immediately prior to the time the Purchaser pureb&hares pursuant to the Offer, it is not antieghéhat the Purchaser will have any
significant assets or liabilities or will engageaictivities other than those incident to its forimatand capitalization and the transactions
contemplated by the Offer and the Merger Agreentgéatause the Purchaser is a newly formed corpaoratid has minimal assets and
capitalization, no meaningful financial informaticegarding the Purchaser is available. The prin@gacutive office of the Purchaser is
located at 7075 Flying Cloud Drive, Eden Prairie\l [85344, and the telephone number at such offi¢@58) 947-2000. All outstanding
shares of common stock of the Purchaser are owpn&d&t Buy.

Best Buy is a Minnesota corporation with prpatiexecutive offices located at 7075 Flying Cl@ri/e, Eden Prairie, MN 55344, and the
telephone number at such office is (952) 947-200@. principal business of Best Buy is the retdi £d name-brand consumer electronics,
personal computers, entertainment software andaaqas.

Financial Information. Because the only consideration in the Offer &xedMerger is cash, and in view of the relativelyairamount of
consideration payable in relation to the financigpbability of Best Buy and its affiliates, the Puaiser believes the financial condition of Best
Buy, the Purchaser and their affiliates is not malt¢o a decision by a holder of Shares whetheselh tender or hold Shares pursuant to the
Offer. However, consolidated financial statemeimsl{ding notes thereto) of Best Buy are contaiimeBest Buy's Annual Report for the ye
ended February 26, 2000 and in Best Buy's Quarkg|yorts for the quarters ended May 27, 2000 arglisi26, 2000. Such reports and
other documents may be examined and copies maptamed from the offices of the SEC in the manmerfarth below.

Available Information. Best Buy is subject to the informational repagtiequirements of the Exchange Act and, in accaredmerewith, i
required to file periodic reports, proxy statemearid other information with the SEC relating tolitssiness, financial condition and other
matters. Such reports, proxy statements and atf@mniation can be inspected and copied at the publerence facilities maintained by the
SEC at 450 Fifth Street, N.W., Room 1024, Washing C. 20549, and at the SEC's regional officeatied at Seven World Trade Center,
Suite 1300, New York, New York 10048 and Citicorpnier, 500 West Madison Street, Suite 1400, Chiclligmwis 60661. Information
regarding the public reference facilities may b&aoted from the SEC by telephoning 1-800-S&X30. Best Buy's filings are also available
the public on the SEC's website www.sec.gov. Copiesich materials may also be obtained by maihftbe Public Reference Section of the
SEC at 450 Fifth Street, N.W., Washington, D.C.494t prescribed rates. Pursuant to Rule 14d-3ruhdeExchange Act, Best Buy and the
Purchaser filed with the SEC a Tender Offer Stateroa Schedule TO (the "Schedule TO"), of whicls Bffer to Purchase forms a part, and
exhibits to the Schedule TO. The Schedule TO aacatkhibits thereto, can be inspected and copisgta®rth above. In addition, such
material should also be available for inspectiothatoffices of the NYSE located at 11 Wall Stréw York, NY 10005.
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The name, business address, present prinaipapation or employment, five-year employment mstnd citizenship of each of the
directors and executive officers of the PurchasdrBest Buy are set forth in Schedule | hereto.

Except as described in this Offer to Purchasag of the Purchaser, Best Buy or, to the bettadf knowledge, any of the persons listed on
Schedule | or any associate or wholly-owned or nitgj@wned subsidiary of the Purchaser, Best Bugmy of the persons so listed,
beneficially owns or has a right to acquire dingait indirectly any Shares. None of the PurchaBest Buy, or, to the best of their knowled
any of the persons or entities referred to abovany of the respective executive officers, direstar subsidiaries of any of the foregoing,



effected any transactions in the Shares during#sé sixty (60) days. Best Buy owns one (1) ShaMusicland's common stock. Directors
and officers of Best Buy and the Purchaser collettiown 500 Shares.

Except as set forth in this Offer to Purchasme of the Purchaser, Best Buy, or, to the betttedf knowledge, any of the persons listed on
Schedule I, has had any business relationshipsiesdctions with Musicland or any of its executiféicers, directors or affiliates that are
required to be reported under the rules and reguabf the SEC applicable to the Offer. Excepsetsforth in this Offer to Purchase, there
have been no contacts, negotiations or transadhetvgeen any of Best Buy, the Purchaser or, thb&s¢ knowledge of the Purchaser and Best
Buy, any of the persons listed on Schedule |, erotiie hand, and Musicland or its affiliates, ondtieer hand, concerning a merger,
consolidation or acquisition, a tender offer orasthcquisition of securities, an election of dioest or a sale or other transfer of a material
amount of assets.

Except as described in this Offer to Purchdseng the last five years, none of the Purchaest Buy or, to the best knowledge of the
Purchaser and Best Buy, any of the persons list&thedule | hereto (i) has been convicted inraindl proceeding (excluding traffic
violations and similar misdemeanors) or (ii) wasaaty to a civil proceeding of a judicial or adnsimative body of competent jurisdiction and
as a result of such proceeding was or is subjegftdgment, decree or final order enjoining futvd@ations of, or prohibiting activities
subject to, Federal or state securities laws dlitfign any violation of such laws.

Section 10. Source and Amount of Funds.

The total amount of funds required by the Pasehn and Best Buy to purchase all of the outstgn8irares of Musicland, and to cash out all
In the Money Options, is approximately $425 millidie total amount of funds required by the Purehasd Best Buy to be used in the
transaction, including the payment of related e expenses (including the fees and expenses tiiifitrmation Agent, the Dealer Manager
and the Depositary, legal fees, and various fifawg), is estimated to be approximately $432 nmillio

The Offer is not conditioned upon any financamgangements. The Purchaser will obtain all nesgdsinds through capital contributions
advances to be made by Best Buy. Best Buy hacmiffifunds available to it, from cash on handytad fully all of its requirements and the
Purchaser's requirements in connection with therGiiid the Merger.

Section 11. Background of the Offer; Contacts WitiMusicland.

On July 25, 2000, Richard A. Zona, an advisdBést Buy, met with Jack W. Eugster, Musiclandigi@nan, Chief Executive Officer and
President, to discuss Mr. Eugster's interest iimiearily exploring a combination of the businefsMusicland with the business and
resources of Best Buy.
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On July 26, 2000, Richard M. Schulze, Best B@hairman and Chief Executive Officer, met with. Bugster to discuss the strategic
merits of an acquisition of Musicland by Best Biiyie discussion focused on the visions and stratggportunities of the two companies.

Between August 9 and 11, 2000, on several amsisMessrs. Schulze and Zona, and Allen U. LemamBest Buy's Executive Vice
President and Chief Financial Officer, discusseithWr. Eugster the strategic rationale of an adtjaisof Musicland by Best Buy. The
discussions concentrated on the valuation of Masitland the conditions and structure required faeeger transaction.

On August 15, 2000, Mr. Schulze met with MrgEter to further discuss a potential acquisitioMosicland by Best Buy and indicated a
preliminary price range for the Musicland commarcgt subject to a due diligence review of Musiclakiéssrs. Schulze and Eugster also
discussed Mr. Eugster's role following the merger.

On August 31, 2000, Best Buy and Musicland reraténto a Mutual Nondisclosure, Nonsolicitatiorddxclusivity Agreement in order to
facilitate further discussions between the parties.

On September 1, 2000, Best Buy provided Mustthaith its initial due diligence document requiestt Additional requests for due
diligence materials were made by Best Buy and Basgts outside counsel Robins, Kaplan, Miller & Girk.L.P. between September 1 and
December 6, 2000. On September 8, 2000, Musiclaadkera document data room containing various ditigetocuments requested available
for inspection and review at the offices of Kapl&trangis and Kaplan P.A., Musicland's outside selur-rom September 8, 2000 through
signing of the Merger Agreement, representativeBesit Buy's inventory, accounting, information syss, human resources, legal and other
departments, together with their outside counsel@oldman, Sachs & Co., acting as Best Buy's firsm@avisor, held numerous meetings
with certain officers at Musicland, including KapléStrangis and Kaplan P.A., Musicland's outsidensel, to conduct a due diligence revi

On September 20, 2000, Best Buy's Board ofdiors met to discuss the proposed acquisition ofitand. At this meeting, Kevin P.
Freeland, Best Buy's Senior Vice President—Invegnkbanagement, presented to the Board of Directmrsdview of Musicland's business
and his preliminary valuation analysis of Musicla



On September 26, 2000, Best Buy formally enddgeldman, Sachs & Co. to act as Best Buy's firsmavisor and to assist Best Buy in
its review and the refinement of its valuation afiditland and in structuring and negotiating theppsed acquisition of Musicland.
Throughout this period, Best Buy also utilized Arsa Consulting LLP and Towers, Perrin, Forsterr@sBy to assist in evaluating
integration issues, Ernst & Young to assist in aoting and employment benefit matters, Mr. Zonagsist in negotiating the transaction,
Robins, Kaplan, Miller & Ciresi to assist in legahtters as well as in structuring and negotiatiggroposed acquisition.

On October 3, 2000, Mr. Zona met with Mr. Eegdb discuss valuation of Musicland and the réIMo Eugster following the proposed
acquisition.

On October 6, 2000, Messrs. Lenzmeier and Zoetawith Mr. Eugster to discuss the results of East's due diligence review and
valuation analysis.

On October 11, 2000, Messrs. Schulze, Lenzna@idrZona met with Mr. Eugster to discuss the teantsconditions of the proposed
acquisition.

On October 12, 2000, Best Buy's outside coumsrlided Musicland's outside counsel with thet fihsft of the proposed Merger
Agreement. From October 12, 2000 through Decemp20®0, representatives of Best Buy and Musiclarditheir advisors spoke on
numerous occasions
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to negotiate the terms and conditions of the MeAggeement as well as the ancillary agreementdydireg the Top-Up Option Agreement,
the Consulting Agreement, the Post-Merger Employmemeement, the Amendment and Clarification to Epment Agreements and the
Shareholder Support Agreements. These agreementiescribed in Section 12.

On October 13, 2000, Mr. Zona met with Mr. Bheg$o discuss the terms and conditions of the gged acquisition.

At a regularly scheduled meeting on October2®®0, Mr. Eugster updated Musicland's Board oéE&tirs with respect to the discussions
with Best Buy. The members of Musicland's Boarataésed the situation with management, legal cowarmklepresentatives of Donaldson,
Lufkin and Jenrette Securities Corporation ("DLM)ysicland's financial advisor. After review of thatter, the Musicland Board authorized
management to continue the discussions with Begt 8ibject to the Board's continuing review.

On October 25, 2000, Messrs. Schulze, LenznagidrZona met with Mr. Eugster and Keith A. Benddnsicland's Vice Chairman and
Chief Financial Officer, to further negotiate tleems and conditions of the proposed acquisitiorth&t meeting, the Offer Price of $12.55
was preliminarily negotiated.

On October 27, 2000, Best Buy's Board of Doexcheld a meeting at which representatives of Bagtmanagement discussed the
acquisition of Musicland and valuation issues. @wd, Sachs & Co. was present at this meeting.

At a special meeting held on November 1, 26808 Musicland Board of Directors received a refrarin management on the status of the
negotiations with Best Buy.

On November 4, 2000, Mr. Zona met with Mr. Beegs$o discuss various issues remaining unresafvéite proposed Merger Agreement
and ancillary agreements.

On November 8, 2000, Best Buy's Board of Doecheld a meeting to discuss the proposed adguigif Musicland, as well as the
proposed acquisition of Magnolia Hi-Fi, Inc. andreéags expectations for Best Buy's third quartesldéan, Sachs & Co. was present at this
meeting. Following extensive discussion of Best 'Binancial results and the strategy being impletee with the proposed acquisition of
Musicland, as well as short-term and long-term iogtions on shareholder value, the Best Buy Bo&ii@ctors approved the acquisition of
Musicland subject to negotiation of a definitive iger Agreement (and the ancillary agreements) amediaw of the transaction terms by
Goldman, Sachs & Co.

On November 9, 2000, Messrs. Schulze, LenznagidrFreeland and Bradbury H. Anderson, Best BRigsident and Chief Operating
Officer, met with Mr. Benson to further discuss tb&e of Mr. Benson subsequent to the proposedisitign.

On November 10, 2000, Mr. Schulze informed Eligster that further negotiation of the proposaddaction would temporarily be dela
as a result of the recent performance of Best Batgsk. Mr. Eugster communicated this informatiornhte Musicland Board of Directors at a
special meeting held on November 13, 2000.

On November 14, 2000, Best Buy's Board of Doescheld a meeting to discuss the proposed Musicaquisition and the recent decline
in Best Buy's stock price in reaction to the anrmaument of expected operating results for the thirarter. Mr. Schulze advised the direct



he had temporarily delayed further negotiationhef proposed transaction in light of the recentqrerince of Best Buy's stock.

On December 1, 2000, Best Buy's Board of Dinecheld a meeting to discuss management's assasshtiee proposed acquisition of
Musicland. Mr. Schulze and other senior executbfes
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Best Buy addressed the vision and strategy invaivéldde proposed acquisition with Musicland, aslwaslexpected growth in long-term
shareholder value. Following extensive discusdiom directors agreed to keep in place the stangisgjution approving the Musicland
acquisition. The same day, Mr. Schultze advisedBuigster that Best Buy was prepared to procedtkimégotiation of the final terms of the
transaction.

From December 1, 2000, through December 6, 2@@Besentatives of Best Buy and Musicland meterons times to negotiate and
document the final terms of the transaction ancbioplete Best Buy's due diligence.

On December 6, 2000, the Board of Directorslo$icland met to consider the proposed transaeti@hthe proposed Merger Agreement
(and the ancillary agreements) and reviewed theseoof the discussions and negotiations with Begtdéhd with its legal and financial
advisors. Also at such meeting, DLJ reviewed wligh Board of Directors its financial analysis of tunsideration payable in the Offer and
the Merger and rendered to the Board an oral opifidich opinion was confirmed by delivery of a ttenh opinion dated December 6, 20(
to the effect that, as of the date of the opinind based upon and subject to certain matters statdth opinion, the $12.55 per Share cash
consideration to be received in the Offer and tlexddr by the holders of Shares was fair, from arfaial point of view, to such holders. Af
extensive discussion, the Board unanimously adasalutions determining that the Offer, the Merdlee Merger Agreement, and the
purchase of Shares by the Purchaser contemplatdal@ffer and the Top-Up Option Agreement weretfaiand in the best interests of
Musicland's stockholders and unanimously recommetiuket Musicland's stockholders accept the Offertander their Shares pursuant to
Offer.

On December 6, 2000, a committee of the BohRimctors of Best Buy met with the managemerBes$t Buy and with representatives of
Goldman, Sachs & Co. to review and approve thd farans of the transaction.

On December 6, 2000, the Merger AgreementStiereholder Support Agreements, the Top-Up Optigreément, the Amendment and
Clarification to Employment Agreements, the Postrdiée Employment Agreement and the Consulting Agesgnvere executed by Best
Buy, the Purchaser, Musicland and the other pattieto.

On December 7, 2000, Best Buy and Musiclangeids press release announcing the Merger Agreement

On December 21, 2000, in accordance with thegeteAgreement, the Purchaser commenced the Offer.

Section 12. Purpose of the Offer; Plans For Musiahd; Merger Agreement; Shareholder Support Agreemets;
Top-Up Option Agreement; Confidentiality Agreement; Employment and Consulting Agreements

Purpose of the Offer

The purpose of the Offer and the Merger igffierPurchaser and Best Buy to acquire controlraf,the entire equity interest in, Musicland.
The Musicland Board has unanimously approved thierOthe Merger and the Merger Agreement, and éesmmended that all holders of
Shares tender their Shares in the Offer.
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Plansfor Musicland After the Offer

Once the Offer is consummated, if permittedi®yNYSE and the SEC, it is the intention of Begy Bnd the Purchaser to seek to cause
Musicland to file applications to withdraw the Sésifrom listing on the NYSE and to terminate thgisteation of the Shares under the
Exchange Act.

If the Offer is successful, Best Buy and thecRaser intend to consummate the Merger as proraptpracticable. If the Minimum Tender
Condition is satisfied, the Purchaser will havdisigit voting power to approve the Merger Agreetregrthe Musicland stockholders'
meeting without the affirmative vote of any othtyckholder. If the Purchaser acquires at least 80%e then outstanding Shares in the C
or by exercising the T«-Up Stock Option, the Merger may be consummatedowith stockholder meeting and without the approf.



Musicland's stockholders. Assuming outstanding klasd stock options are, pursuant to the Mergeeggrent, converted to cash or
assumed by Best Buy, rather than exercised an@éteddupon the tender of Shares owned by the &ignifStockholders, the Purchaser
believes it will need to acquire an additional BB855 Shares pursuant to the Offer to reach tBe @®nership level necessary to effect such
a "short-form" merger.

Following consummation of the Offer and upotistaction of the Minimum Tender Condition, the Bhaser will have, and intends to
exercise, the power as a majority stockholder o$igland to take such steps as are necessary tedhsatidesignees of Best Buy or the
Purchaser constitute a majority or more of theadies on the Musicland Board, including the desiigmaof new directors to the Musicland
Board, and thus to indirectly seek to effect thedée. Pursuant to the terms of the Merger AgreentbatPurchaser shall be entitled (and the
Purchaser intends to exercise such entitlemerdiptly upon the acceptance for payment of, and jgayiy the Purchaser, in accordance
with the Offer, for Shares pursuant to the Offeld &#om time to time thereafter as Shares are aeduiy the Purchaser, to designate certain
directors to the Musicland Board. Following the lfer, Best Buy will designate all directors on Miesici's Board.

After completion or termination of the OffelhetPurchaser reserves the right, but has no cuntemtion, to acquire Shares in open market
or negotiated transactions. There can be no assithat the Purchaser will acquire such additi@hmedres in such circumstances or over what
period of time such additional Shares, if any, righ acquired. As a consequence, no assuranceeggiidn as to when the Purchaser will
cause the Merger to be consummated, and similargssurance can be given as to when the Mergelideoagon will be paid to
stockholders who do not tender their Shares irCtfier.

The Purchaser is not offering to acquire ountditag Musicland stock options (the "Options") ie @ffer. Pursuant to the Merger
Agreement, all Options that have an exercise fgradew the Offer Price will be cancelled in exchafgethe payment of the excess, if any, of
the Offer Price over the exercise price for suclidg, less applicable income and employment teegsired to be withheld. All Options
which have an exercise price above the Offer Rritldbe converted into options to purchase shaféhe@common stock of Best Buy.

Following the Merger, Musicland will be a wheibwned subsidiary of Best Buy. Except as set fortthis Offer to Purchase, neither Best
Buy nor the Purchaser has discussed with Musidada)) management personnel, nor reached any agneaeiitie respect to, the terms of
such personnel's continued employment. In connegtith the Merger Agreement, Best Buy approved agpd severance policies for
approximately 660 of Musicland's employees. Best Btends, upon acquiring control of Musiclandctimtinue its review and evaluation of
Musicland and its subsidiaries and their respeass®ts, businesses, corporate structure, capitaiiz operations, properties, policies,
management and personnel. Generally, Best Buydstemintegrate Musicland's business into Best8oysiness, with a view to achieving
operating efficiencies and
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cost savings while maintaining and enhancing custaarvice. After Best Buy concludes its reviewnfsicland, it is possible that Best Buy
might modify some of its current plans.

Except as otherwise described in this OffédPtiochase, the Purchaser has no current plans pogats which relate to or would result in:
(a) an extraordinary corporate transaction, suchmgrger, reorganization or liquidation involvikigisicland; (b) a sale or transfer of a
material amount of assets of Musicland; (c) anynglean the Musicland Board or management of Musitjéncluding but not limited to, any
plan or proposal to change the number or termrettirs, to fill any existing vacancy on the Muaitdl Board or change any material term of
the employment contract of any executive officd);gny material change in the present dividendoaolicy or indebtedness or
capitalization of Musicland; or (e) any other makchange in the Musicland corporate structurbuminess.

The Merger Agreement

The following is a summary of certain provisasf the Merger Agreement. The summary is qualifieits entirety by reference to the
Merger Agreement, which is incorporated hereindfgnence and a copy of which has been filed wghSEC as an exhibit to Best Buy's
Schedule TO. In particular, when the term "MatefidVerse Effect" is used herein it has the meaamgdefined in Section 9.2 of the Merger
Agreement. The Merger Agreement may be examinedcapigs may be obtained at the places set for8eation 8 ("Certain Information
Concerning Musicland") or downloaded for free & 8EC's web site at www.sec.gov. See also Sectfhetms of the Offer; Expiration
Date") for discussion of certain provisions of Merger Agreement.

The Offer. The Merger Agreement provides for the commencémwietne Offer by the Purchaser as promptly asaealsly practicable but
no later than December 27, 2000. The Offer is d@mmid upon, among other things, satisfaction efNinimum Tender Condition. The
Offer is also subject to certain other conditioesferth in Section 14 below.

The Merger. The Merger Agreement provides that, following phechase of Shares pursuant to the Offer, theoappof the Merger
Agreement by the stockholders of Musicland, if segy, and the satisfaction or waiver of the otloeditions to the Merger, the Purchaser
will be merged with and into Musicland, in accordanvith DGCL. Musicland will be the surviving comation in the Merger (the "Surviving
Corporation"). The Merger will become effective npbe filing of a Certificate of Merger with the Setary of State of the State of Delaware
or at such time thereafter as is provided in thdifdmte of Merger



Surviving Corporation. The Merger Agreement provides that the Certiéazftincorporation of the Surviving Corporation Mie amende
in its entirety to read as the Certificate of Iqmmation of the Purchaser until further amendeadcordance with applicable law, except that
the name of the Surviving Corporation will be "Meland Stores Corporation" and the Certificate @bhporation shall contain certain
indemnification provisions which are no less falmeathan those set forth in the Certificate of mpayation of Musicland. The Merger
Agreement also provides that the Bylaws of the Raser shall be the Bylaws of the Surviving Corgoratintii amended in accordance with
applicable law and the directors and officers ef Burchaser at the Effective Time will be the divexand officers of the Surviving
Corporation.

Conditions to the Merger.The Merger Agreement provides that the respectbligiations of Musicland, Best Buy and the Purenas
consummate the Merger are subject to the satisfaati or prior to the Effective Time of certain ditions, including: (i) Musicland shall ha
obtained the approval of sixty-seven percent (6@f4he outstanding Shares of Musicland to the exteguired by DGCL or Musicland's
Certificate of Incorporation; (ii) no temporary tesning order, preliminary or permanent injunctmmnother order issued by any court of
competent jurisdiction or other legal
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prohibition preventing the consummation of the Merghall be in effect, nor shall there be in effaty action taken, or any statute, rule,
regulation or order enacted, entered, enforceckembd applicable to the Merger, which makes thewwomation of the Merger illegal;

(iii) the applicable waiting period under the HSRtAhall have expired or been terminated; andtfig)Purchaser shall have purchased St
pursuant to the terms and conditions of the Offer.

Conversion of SharesThe Merger Agreement provides that, as of thediife Time, (i) each Share issued and outstandingediately
prior to the Effective Time (other than Shares otvd&ectly by Best Buy, the Purchaser or any oghudasidiary of Best Buy, or Shares helc
Musicland as treasury stock, and other than Stmawegd by stockholders who have properly exerciggus of appraisal under DGCL) will
be converted into the right to receive the Mergengideration, (ii) each Share of Musicland's commsimck held directly by Best Buy, the
Purchaser or any other subsidiary of Best Buy auth &hare of Musicland common stock held by Musttlas treasury stock, immediately
prior to the Effective Time, shall be cancelled axtinguished, and no consideration shall be dediv¢herefor, and (iii) each share of
common stock of the Purchaser issued and outstgimimediately prior to the Effective Time shall auatically be converted into one
validly issued, fully paid and nonassessable sbicemmon stock of the Surviving Corporation. Than8ving Corporation will, thereupon,
become a direct wholly-owned subsidiary of Best Buy

Conversion of Musicland OptionsBest Buy and Musicland have agreed to take #ibas reasonably necessary so that, at the Efgectiv
Time, each Option outstanding under Musicland'sksttion plans which has an exercise price belewamount of the Merger
Consideration (the "In the Money Options"), whethested or unvested, shall be cancelled, and BesbBthe Purchaser shall pay to the
holders of the In the Money Options an amount etputtie product of (i) the excess, if any, of tineoaint of the Merger Consideration over
the exercise price of each such Option and (iiytlvber of Shares of Musicland's common stock stitiiereto (net of applicable
withholding and excise taxes).

At the Effective Time, each outstanding andxameised Musicland Option which is not an In therdg Option (each, an "Out of the
Money Option"), whether vested or unvested, shalhdsumed by Best Buy and be converted into aWekyed option to purchase a number
of whole shares of Best Buy's common stock equtdd@roduct, rounded to the nearest whole sh&(@)dhe number of Shares of
Musicland's common stock subject to the originasMland Option and (B) the Exchange Ratio (as éefipelow), at an exercise price per
share of Best Buy's common stock, rounded to tlaeesé whole cent, equal to (x) the per share eseeqmiice for the shares of Musicland
common stock originally issuable pursuant to thesidland Option divided by (y) the Exchange Rati® dafined below). Each Out of the
Money Option so assumed by Best Buy shall conttodeave and be subject to the same terms and comglget forth in Musicland stock
option plans and applicable stock option agreemé&misany option to which Section 422 of the Cogpligs, the number of shares
purchasable pursuant to such option and the temehg@nditions of exercise of such option shall bedmined in order to comply with
Section 424(a) of the Code.

The "Exchange Ratio" means the ratio of (y)@ifer Price to (z) Best Buy Measurement Price. TBest Buy Measurement Price" shall
determined by dividing (i) the Total Weighted TragliPrice by (ii) the Total Trading Volume. The "&bWeighted Trading Price" shall be
sum of the Weighted Trading Prices for the peribthe ten (10) trading days ending on the thirdittg day immediately preceding the
Effective Time (the "Measurement Period"). The "gfged Trading Price" for any trading day shall Héhe Total Trading Volume
multiplied by (ii) the closing sale price of oneash of Best Buy's common stock on the NYSE for duatiing day. The "Total Trading
Volume" shall be the sum of the daily volumes oBBuy's common stock on the NYSE for each tradiag during the Measurement Peri
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Musicland has agreed to use its reasonablecffests to obtain all necessary consents of hsldéMusicland Options, and payment may
be withheld by Best Buy in respect of a Musiclamatién until all necessary consents in respect oh<Dption are obtained. As soon



practicable after the Effective Time, Best Buy &fild a registration statement on Form S-8 whidh kegister the shares of Best Buy's
common stock subject to assumed Out of the Mondio@pand shall use reasonable effort to maintsneffectiveness of such registration
statement for so long as such options remain oudstg.

Musicland's Board of DirectorsThe Merger Agreement provides that, promptly upayment by the Purchaser for a number of Shares
that satisfies the Minimum Tender Condition purguarthe Offer, and from time to time thereafteesBBuy shall be entitled to designate
such number of directors, rounded up to the neareste number, on the Musicland Board as will gBast Buy representation on the
Musicland Board equal to the product of the nundfetirectors on the Musicland Board and the peagathat such number of Shares so
purchased bears to the number of Shares outstariirgicland has agreed, upon request of Best Buynptly either to increase the size of
the Board or to use its best efforts to securedbignations of such number of directors as is ss&g to provide Best Buy with such level of
representation and shall cause Best Buy's desigadesso elected. Notwithstanding the foregoinghe event that Best Buy's designees are
to be appointed or elected, until the Effective &jrthere shall be at least three Continuing Dirsctas defined in the "Introduction™) on
Musicland's Board of Directors. Musicland has ageeed to use its best efforts to cause persomngnadsd by Best Buy to constitute the
same percentage as is on the entire Musicland Bodyd on (i) each committee of Musicland Board{e®f whom may be required to be
independent as required by applicable law or raféhe NYSE), (ii) the board of directors of eacluditland subsidiary, and (iii) each
committee of each such board, in each case ornhetextent permitted by applicable law. The Merygreement also provides that following
the election or appointment of Best Buy's designe&dusicland's Board of Directors, until the Effige Time, the approval of a majority of
the Continuing Directors is required to authorigeafly amendment or termination of the Merger Agreet or abandonment by Musicland or
Musicland's Board of Directors of the plan of mengpeluded in the Certificate of Merger, (ii) ansnandment to the Certificate of
Incorporation or Bylaws of Musicland, (iii) any exision by Musicland or Musicland's Board of Dirgstof the time for the performance of
any of the obligations or other acts of Best Buyhaer Purchaser, including any extension of the i6tpBate (as defined in the Merger
Agreement) or any extension of the Effective Tinmi¢he Merger to any time subsequent to the timi#iofy of the Certificate of Merger,

(iv) any waiver of any of Musicland's rights undlee Merger Agreement, (v) any determination by Miasid's Board of Directors with
respect to any Company Takeover Proposal or Sugergposal (as defined below), or (vi) any deteation by Musicland's Board of
Directors to withdraw, modify or change its apprpe@option and recommendation of the Merger Agrertnthe plan of merger included in
the Certificate of Merger or the Merger. Such adttation shall constitute the authorization of Masicland Board, even if such majority of
the Continuing Directors does not constitute a migjof all directors then in office. If no Contimg Directors are in office, none of the
actions set forth above may be taken.

Musicland's obligations to effect election af$8 Buy's designees to the Musicland Board shaubgect to Section 14(f) of the Exchange
Act and Rule 14f-1 thereunder, if applicable. Miegicl has agreed to promptly take all actions regugursuant to such Section and Rule in
order to fulfill its obligations to effect electiayf Best Buy's designees, including mailing tostisckholders the information required by such
Section and Rule which, unless Best Buy otherwlisetg shall be mailed together with the Scheddle-2. Best Buy has agreed to promptly
supply any information about itself and its desgmeofficers, directors and affiliates to Musiclarduired under such Section and Rule.

30

Stockholders' MeetingPursuant to the Merger Agreement, Musiclandnpgdtirough its Board, shall, if required by DGClLarder to
consummate the Merger, duly call, convene and adpecial meeting of its stockholders promptlydaing the purchase of Shares pursuant
to the Offer for the purpose of approving the Merged adopting the agreement of merger (withimtleaning of Section 251 of DGCL) set
forth in the Merger Agreement (the "Stockholderg'diing™). Best Buy has agreed that, prior to tHedfive Time, it will not sell, transfer or
otherwise dispose of any Shares indirectly or diyecquired by it pursuant to the Offer, and skalle such Shares in favor of the Merger
the agreement of merger set forth in the MergereAgrent. Musicland has agreed to use its best tfmrolicit from its stockholders proxies,
and take all other action necessary and advistabsgcure the vote of stockholders required by D@@d Musicland's Certificate of
Incorporation and Bylaws to obtain approval for Merger and the adoption of the agreement of mesgeforth in the Merger Agreement. If
the Minimum Tender Condition is satisfied, the Puager shall have sufficient voting power to apprineeMerger, even if no other
stockholder votes in favor of the Merger.

Proxy StatementUpon request of Best Buy or the Purchaser, anptlg as practicable following the purchase of 8sgrursuant to the
Offer, if stockholder approval of the Merger is u&ggd by law, Musicland shall prepare and file aljpninary proxy statement with the SEC
and shall use its best efforts to respond to timensents of the SEC, if any, in connection therewaiid to furnish all information regarding
Musicland required to be in such proxy statemenstBuy, the Purchaser and Musicland have agreedojperate with each other in the
preparation of the proxy statement. Musicland wallise the definitive proxy statement to be maitetthé stockholders of Musicland as
promptly as practicable after filing with the SE@gromptly circulate any required amended, suppteai or supplemented proxy material
and, if required, resolicit proxies. Best Buy has tight to approve all proxy material before udeasicland has agreed that, subject to its
fiduciary duties, it will include in such proxy stément the recommendation of the Musicland Boaatltthe stockholders of Musicland
approve and adopt the Merger Agreement and the éflerg

Statutory Merger. The Merger Agreement provides that, in the etesit the Purchaser acquires at least ninety pe(®8pt) of then
outstanding Shares, Best Buy, the Purchaser anitlog will take all necessary and appropriatecactd cause the Merger to become
effective, in accordance with DGCL, as soon asaealsly practicable after such acquisition, withaumeeting of Musicland's stockholders.

Ant-Takeover Statute Musicland has agreed pursuant to the Merger Ageee that if any ar-takeover or similar statute is applicable



the transactions contemplated thereby, it has alhdnant such approvals and take such actions@as@cessary so that the transactions
contemplated by the Merger Agreement may be consatedras promptly as practicable on its terms aherafise act to eliminate the effects
of such anti-takeover statute on the transactionsetnplated by the Merger Agreement.

No Solicitation. In the Merger Agreement, Musicland has agreedmatirectly or indirectly, through any officerirelctor, employee,
investment banker, attorney or other advisor, gmtative or subsidiary of Musicland or its sulesigis (the "Musicland Representatives"),
(i) solicit, initiate or encourage (including by waf furnishing non-public information), or takeyaather action to facilitate, any inquiries or
the making of any proposal that constitutes, or trayeasonably be expected to lead to any ingpipposal or offer for a merger,
consolidation, dissolution, liquidation, recapitaliion or other business combination involving Miesid or any of its subsidiaries, any
proposal or offer for the issuance by Musiclandwér 15% of its equity securities as consideratorihe assets or securities of any perso
any proposal or offer to acquire in any manneedly or indirectly, over 15% of the equity seciestor consolidated total assets of
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Musicland (any of the foregoing inquiries or progissbeing referred to as a "Company Takeover Paifosr (ii) participate in any
discussions or negotiations regarding a Compangdadr Proposal.

However, if at any time during the period feliog execution of the Merger Agreement and priocaasummation of the Offer, Musicland
receives a proposal or offer that was not soliditgdusicland or the Musicland RepresentativestardMusicland Board determines in good
faith (after consultation with its outside legalicsel and a financial advisor of nationally recagui reputation) could result in a third party
making a Superior Proposal (as defined below)Mbsicland Board may (if it has determined in goaitf after consulting with its outside
legal counsel that its fiduciary duties requirtoitio so) (i) furnish information with respect taibicland to the person making such proposal
or offer pursuant to a confidentiality agreemerthwiérms no more favorable to such person tharetbostained in the Confidentiality
Agreement between Best Buy and Musicland and diigipate in discussions or negotiations regarginch proposal or offer. Musicland
shall promptly notify Best Buy after receipt by Meland of any Company Takeover Proposal or anyestjior non-public information in
connection with a Company Takeover Proposal oaémess to the properties, books or records of Nargicdby any person that informs
Musicland that it is considering making, or has maCompany Takeover Proposal. Such notice sidilate in reasonable detail the
identity of the offeror and the terms and condisiaf such proposal, inquiry or contact. Musiclahdlkalso keep Best Buy informed, on a
current basis, of the status of any such discussiomegotiations and terms being discussed ortiaeg.

A "Superior Proposal" means any proposal made third party to acquire all or substantially @lithe equity securities or assets of
Musicland, pursuant to a tender or exchange affierger, a consolidation, a liquidation or dissalntia recapitalization, a sale of its assets or
otherwise, which a majority of the disinterestekdiors of the Musicland Board determines in itsdyfaith judgment (i) to be on terms
superior in value from a financial point of viewttte holders of Shares than the transactions cqiéted by the Merger Agreement (after
consultation with Musicland's independent finaneidbisor), taking into account all the terms andditions of such proposal and the Merger
Agreement (including any proposal by Best Buy réase the Offer Price or otherwise amend the tefrtie transactions contemplated by
the Merger Agreement); (ii) is not subject to afiging condition unless the Musicland Board deteesiin good faith, after consultation w
its independent financial advisors, that such psaps reasonably capable of being financed; ddgreasonably capable of being
completed, taking into account all financial, regaty, legal and other aspects of such proposal.

Musicland has also agreed to immediately caadecause to be terminated any existing activitissussion or negotiations by Musicland
or any Musicland Representative with any partiesdcated prior to the execution of the Merger Agreatiwith respect to a Company
Takeover Proposal, take the necessary steps torirsfoch parties of the obligations set forth abawel request that such parties promptly
return all documents (and copies thereof) furnidoetiem by Musicland or its representatives inmaantion with such activities, discussions
and negotiations that embody any non-public infdiromeof Musicland.

Neither Musicland nor the Musicland Board noy aommittee thereof shall withdraw or modify (sopose to withdraw or modify) in a
manner adverse to Best Buy or the Purchaser, gl or recommendation of the Musicland Boarthef Merger Agreement, the Offer or
the Merger, or propose publicly to approve or recwnd, a Company Takeover Proposal, unless a witladia modification of such
approval or recommendation is, in the good faittgjment of the Musicland Board after consultatiothvaiutside counsel, necessary to
comply with its fiduciary obligations. The Mergegfeement does not prohibit Musicland from taking disclosing to its stockholders a
position contemplated by Rule 14e-2(a) promulgateder the Exchange Act or from making any requétisdlosure to Musicland's
stockholders if, in the good faith judgment of Masicland
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Board, after consultation with outside counselufaito so disclose would be inconsistent witholtéigations under law.

Musicland may terminate the Merger Agreemeiteurcertain circumstances prior to the consummatfdhe Offer if the Musicland Board
authorizes Musicland's entry into a binding writegreement concerning a transaction that constitut@uperior Proposal and if within fc



(4) business days of receiving notice of such Sap&roposal, Best Buy does not make an offerithat least as favorable from the financial
point of view to Musicland stockholders as the Sigvd’roposal. Musicland has agreed not to enterarbinding agreement until at least the
fifth business day after it has provided notice tmdotify Best Buy promptly if it decides, afteotifying Best Buy, not to enter into such
binding agreement.

Access to InformationPursuant to the Merger Agreement, Musicland afftbrd Best Buy and its accountants, counsel ahdrot
representatives, reasonable access during normeldss hours during the period prior to the Effeciiime to (i) all of Musicland's and its
subsidiaries' properties, books, contracts, comeritsiand records, (ii) all of Musicland's and itbsidiaries' salaried, non-store employees
who are employed at the level of director and abadgisers, representatives and agents, andl(iojteer information concerning the
business, properties and personnel of Musiclandtarslibsidiaries as Best Buy may reasonably redaethe purpose of confirming the
representations and warranties made by MusiclatiteifMerger Agreement and the performance of themants of Musicland and for
integration planning, subject to legally bindinghtidentiality obligations with third parties. Musmd has agreed to provide to Best Buy and
its accountants, counsel and other representatof@ies of internal financial statements promptlpmpequest. Subject to compliance with
applicable laws, from the date of the Merger Agrertuntil the Effective Time, Musicland and BestyBiave agreed to confer on a regular
and frequent basis with one or more representatif’és other party to report on material operatlanatters and the general status of
ongoing operations. Musicland has agreed to prgonfipthish Best Buy a copy of each report, schedelgistration statement and other
document filed after the date of the Merger Agreenpairsuant to the requirements of Federal or seterities laws.

Consents; CooperationBest Buy and Musicland shall promptly apply forotherwise seek, and use all reasonable effortbtain, all
consents and approvals required to be obtainetifoythe consummation of the Offer and the Mergesluding those required under the
HSR Act, and shall use all reasonable efforts taiakall necessary consents, waivers and approvaler, or deliver notices required by, any
of its material contracts in connection with therlylr for the assignment thereof or otherwise. Tdméigs will consult and cooperate with one
another, and consider in good faith the views @& another, in connection with any analyses, appeasa presentations, memoranda, briefs,
arguments, opinions and proposals made or subntitedt on behalf of any party hereto in connectigth proceedings under or relating to
the HSR Act or any other Federal or state antitougair trade law.

The Merger Agreement also provides that Best & Musicland shall use all reasonable efforte$omlve any objections that may be
asserted by any governmental entity with respetiteédransactions contemplated by the Merger Ages¢mnder the HSR Act, the Sherman
Act, the Clayton Act, the Federal Trade Commisg\ahand any other Federal, state or foreign statutdes, regulations, orders or decrees
that are designed to prohibit, restrict or reguéatttons having the purpose or effect of monoptibzeor restraint of trade. The parties have
agreed that, if any administrative or judicial antbor proceeding is instituted or threatened chglleg any transaction contemplated by the
Merger Agreement as violative of any antitrust |8&st Buy and Musicland will cooperate and useeskonable efforts to contest and resist
any such action or proceeding and to have vachfied,, reversed or overturned any decree, judgriepunction or other order, that is in
effect and that prohibits, prevents or restrictsstonmation of the Offer or the Merger or any suttteptransactions, unless Best Buy and
Musicland mutually determine that litigation is not

33

in their best interests. Notwithstanding the foiagoneither Best Buy nor Musicland will have arbligation to litigate or contest any
administrative or judicial action or proceedingooder beyond the earlier of May 31, 2001 or the ddita court ruling preliminarily enjoining
the Merger. Best Buy and Musicland have also agreede all reasonable efforts to take any aceguired to cause the notice periods under
the HSR Act or other antitrust laws with respecsuiich transactions to expire as soon as possible.

Notwithstanding the foregoing, under the Merggreement, neither Best Buy nor Musicland are iregiuto agree, as a condition to any
required approval of the Merger and the transastaamtemplated thereby, to divest itself of or reggarate any subsidiary, division or
business unit that is material to the businessici party and its subsidiaries, taken as a whdk;hwdivestiture or holding separate would be
reasonably likely to have a Material Adverse Effectthe business properties, assets, liabilitinantial condition or operations of such party
and its subsidiaries taken as a whole, or the literisfended to be derived as a result of the Merge

Update Disclosure; Breachestach party has agreed to promptly notify the offzety of (i) any representation or warranty magiet
contained in the Merger Agreement becoming untriaarcurate in any material respect or (ii) thiufa by it to comply with or satisfy in
any material respect any covenant, condition ce@ment to be complied with or satisfied by it untther Merger Agreement. Musicland shall
also provide Best Buy true, accurate and complapées of any amendment to or revisions to the opinif its financial advisor.

Indemnification and InsuranceThe Certificate of Incorporation of the Survivi@grporation will contain provisions no less favaeawith
respect to indemnification than those set fortthanCertificate of Incorporation of Musicland, whiprovisions shall not be amended, repe
or otherwise modified for a period of six (6) yefn@mn the Effective Time in any manner that wouttVersely affect the rights thereunder of
individuals who were directors, officers, employdehuciaries or agents of Musicland at or priothe Effective Time. From and after the
consummation of the Offer, Musicland and Best Bangd from and after the Effective Time, the SurvivDorporation, have agreed to
indemnify and hold harmless to the fullest extéiat tMusicland would have been permitted under agble law, its Certificate of
Incorporation and Bylaws (as in effect on the ddtthe Merger Agreement), the present and formfécerk, directors, employees and agents
of Musicland or its subsidiaries (the "Indemnifiedrties") in respect of acts or omissions occurbiefpre the Effective Time. For a period of
six years after the Effective Time, Best Buy shiak reasonable efforts to cause to be maintainefidot the current policies of directors &



officers liability insurance maintained by Musicthand its subsidiaries (provided that Best Buy sstystitute equivalent policies) with
respect to claims arising from and related to factsvents which occurred at or before the Effeciiime. Best Buy will not be obligated to
make premium payments for such insurance in exafe8800,000 per year. If such insurance can onlghitained at an annual premium
exceeding $700,000, Best Buy shall maintain thetradgantageous policies obtainable for $700,00thérevent of a merger, consolidation
or sale of all or substantially all of the assdtSwrviving Corporation, Best Buy or any succegbereof, provision will be made so that the
obligations of Surviving Corporation and Best By forth above are honored.

Legal Requirements; Additional Agreements; Reable Efforts. Subject to the terms of the Merger Agreementt Bey and Musicland
have agreed to and will cause their respectiveidialb®s to take all reasonable actions necessacgiply promptly with all legal
requirements that may be imposed on them with mgpehe consummation of the transactions contataglby the Merger Agreement and
will promptly cooperate with and furnish informatito the other party necessary in connection withsaich requirements imposed upon ¢
other party in connection with the consummatiotheftransactions contemplated by the Merger Agreéme
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Best Buy and Musicland have also agreed to takeafionable actions necessary to obtain (and eolberate with the other party in
obtaining) any consent, approval, or authorizatiror any registration, declaration or filing witiny governmental entity or other person
which is required to be obtained or made in coriapatith the taking of any action contemplated bg Merger Agreement. Additionally,
Best Buy and Musicland have agreed to use all redse efforts to take or cause to be taken albastand to do all things necessary, proper
or advisable under applicable laws to consummaérémsactions contemplated by the Merger Agreenseabject to the vote of Musicland's
stockholders, if applicable, including cooperatintly with the other party and providing necessirfprmation. If, after the Effective Time,
any further action is necessary to carry out thpases of the Merger Agreement or to vest the SimgiCorporation with full title to all
properties, assets, rights, approvals, immunitiesfeanchises of either of the constituent corporet, the proper officers and directors of €
party to the Merger Agreement shall take all suebessary action.

Employee BenefitsBest Buy has agreed to, and will cause the Sumyi€orporation to, honor in accordance with tlmegpective terms,
all of Musicland's employment, severance and teation agreements, plans and policies in effect diseodate of the Merger Agreement. For
a period of not less than one year following thie&fve Time, Best Buy shall provide to the empleyef Musicland and its subsidiaries
("Musicland Employees"), taken as a whole, empldyerefits that are, in the aggregate, no less &bokerthan those provided by Musicland
and its subsidiaries to non-officer employees abefate of the Merger Agreement. Musicland Emgésywho are officers of Musicland and
its subsidiaries are eligible only for the emplopemefits available to non-officer Musicland Emmeg. Any additional benefits available to
Musicland Employees who are officers will be coesétl by Best Buy in its sole discretion. For alipmses under the employee benefit plans
of Best Buy providing benefits to Musicland Emplegeafter the Effective Time (the "New Plans"), eltiisicland Employee shall be
credited with his or her years of service with Miesnd before the Effective Time to the same exésrguch Musicland Employee was entitled
before the Effective Time to credit for such seevimder any similar Musicland plan. Each Musicl&naployee will be immediately eligible
to participate in all New Plans to the extent cagerunder such plans replaces coverage under aacabip Musicland Plan in which such
Musicland Employee previously participated immeelyabefore the Effective Time. For purposes of eidelv Plan providing medical, dent
pharmaceutical and/or vision benefits to any Masidl Employee, Best Buy will cause all preexistingdition exclusions and actively at
work requirements of the New Plan to be waiveddgpthan limitations or waiting periods that aresalty in effect with respect to such
employees and their covered dependents and asatisfied as of the Effective Time). All eligiblggenses incurred by such Musicland
Employees under Musicland benefit plans will bestaknto account under such New Plans for purpofsatisfying all deductible,
coinsurance and out of pocket requirements appédabsuch Musicland Employee.

If prior to the Effective Time, Best Buy agrdesggrant options to acquire Best Buy's commonkstoany officer or director of Musicland,
the Board of Best Buy or the appropriate subconemithereof shall, if necessary, adopt a resolwiosistent with the SEC's interpretive
guidance so that the acquisition by any officedioector of Musicland, who may become a coveredgqeof Best Buy for purposes of
Section 16 of the Exchange Act, of options shalhbexempt transaction for purposes of Sectionf 16eoExchange Act.

Musicland has agreed to make required contdhstto its Capital Accumulation Plan in the norrmalirse consistent with past practice in
January 2001 with respect to fiscal year 2000 sentd freeze participation and benefit accruatieuthe Musicland Group, Inc. Employees'
Retirement Plan prior to December 31, 2000, andrminate its Employee Stock Purchase Plan effees/of December 31, 2000.
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Notices. Musicland has agreed to give all notices andratifermation required to be given to the employeEMusicland and its
subsidiaries, any collective bargaining unit repremg any group of employees of Musicland andutssidiaries, and any applicable
government authority under the National Labor Refest Act, the Internal Revenue Code, the Consaai@mnibus Budget Reconciliation
Act, and other applicable laws in connection with transactions provided for in the Merger Agreeimen

Interim Operations Pursuant to the Merger Agreement, Musicland lgaseal (except to the extent expressly contemplatetie Merge



Agreement or with the written consent of Best Buly)sing the period from the date of the Merger Agnent to the earlier of the termination
of the Merger Agreement or the Effective Time, &org on its and its subsidiaries' business in gl regular and ordinary course in
substantially the same manner as previously coaduddusicland has further agreed to (i) pay anchigse its subsidiaries to pay debts and
taxes when due, subject to good faith disputesrdégsuch debts or taxes, and (ii) to use allorable efforts consistent with past practice
and policies to preserve intact its and its subsiel$' present business organizations, keep alaitab services of its and its subsidiaries’
present officers and key employees and preseramdsts subsidiaries' relationships with customsuppliers, distributors, licensors,
licensees and others having business dealingstvatlits subsidiaries so that its and its subsid& goodwill and ongoing businesses shall be
unimpaired at the Effective Time in all materiagpects. The Merger Agreement provides that Musitigifi promptly notify Best Buy of an
event or occurrence not in the ordinary coursesodii its subsidiaries' business or which couldetaMaterial Adverse Effect on Musicland.
Except as expressly contemplated by the Mergerékgent or with the prior written consent of Best Bujich shall not be unreasonably
delayed or withheld), the Merger Agreement provitihes Musicland shall not do, cause or permit aithe following, or allow, cause or
permit any of its subsidiaries to do, cause or jiteany of the following: (i) cause or permit any endiments to its Certificate of Incorporation
or Bylaws; (ii) declare or pay any dividends omuake any other distributions (whether in cash,kstoqroperty) in respect of any of its
capital stock, or split, combine or reclassify afiyts capital stock or issue or authorize the asme of any other securities in respect of, in
of, or in substitution for, shares of its capitalck, or repurchase or otherwise acquire, diraatlindirectly, any shares of its capital stock; or
(iii) take, or agree in writing or otherwise to &lany of the actions described in (i) or (ii) abowr any other action that would make any ¢
representations or warranties contained in the Brefgreement untrue or incorrect or prevent it fppenforming or cause it not to perform
covenants contained in the Merger Agreement inraaterial respect.

Musicland has also agreed that, during theogdrom the date of the Merger Agreement and cairignuntil the earlier of the termination
of the Merger Agreement or the Effective Time, etaes expressly contemplated by the Merger Agregnvumsicland shall not do, cause or
permit any of the following, or allow, cause orpérany of its subsidiaries to do, cause or peanit of the following, without the prior
written consent of Best Buy (which consent shatlbeunreasonably delayed or withheld):

(a) Enter into any material contract, agreemlease, license or commitment, or violate, ameanatleerwise modify or waive any of the
terms of any of its material contracts, agreementi&enses, other than in the ordinary courseusiriess and consistent with past practice;

(b) Accelerate, amend or change the periockefasability or vesting of options or other riglgtsanted under the Musicland stock option
plans or otherwise or authorize cash paymentséhange for any such options or rights then outsiend

(c) Issue, deliver or sell or authorize or egthe issuance, delivery or sale of, or purcbageopose the purchase of, any shares of its
capital stock or securities convertible into, dostriptions, rights, warrants or options to acquireother agreements or commitments of any

36

character obligating it to issue any such sharedtwr convertible securities, other than the issaaf shares of Musicland's common stock
pursuant to the exercise of stock options, warrantgher rights therefor outstanding as of the aditthis Agreement;

(d) Transfer to or license any person or emitptherwise extend, amend or modify in any matedspect any rights to its intellectual
property, other than the grant of non-exclusiveriges in the ordinary course of business and densisith past practice and the grant of
exclusive licenses in the ordinary course of buggrand consistent with past practice that représemising or royalty fees no greater than
$1,000,000 in the aggregate;

(e) Enter into or amend any agreements purdoamhich any other party is granted exclusive retirlg, manufacturing or other exclusive
rights of any type or scope with respect to angsoproducts or proprietary technology other thathie ordinary course of business and
consistent with past practice;

(f) Sell, lease, license or otherwise dispafser encumber any of its or the its subsidianesperties or assets that are material, indivigh
or in the aggregate, to Musicland's and its subsih' business, taken as a whole, other thandkang of retail stores in the ordinary course
of business and consistent with past practices;

(9) Incur or commit to incur any indebtednesstforrowed money or guarantee any such indebtedirassue or sell any debt securities or
guarantee any debt securities of others excethfort-term borrowings incurred in the ordinary @euof business consistent with past
practice not to exceed $50,000,000 at any one time;

(h) Enter into any real property lease or atiepoperating lease requiring total payments oessg of $250,000 in any one case or
$2,000,000 in the aggregate other than real prppeaises for retail stores in the ordinary coufdeusiness and consistent with past practice;
provided all such new real property leases shaleggly comport and Musicland shall use its befres to cause all such renewal real
property leases to generally comport with certaimmon terms and conditions;

(i) Pay, discharge or satisfy in an amourgxness of $750,000 in any one case or $3,750,00@iaggregate, any claim, liability or
obligation (absolute, accrued, asserted or unasserontingent or otherwise) arising other thathaordinary course of business, other t



the payment, discharge or satisfaction of lialeitreflected or reserved against in the Musiclamahtial statements;

() Incur or commit to incur any capital expémnres (other than expenditures in the existimgjtahexpenditure forecast and budget) in
excess of $750,000 in any one case, or $3,750r00®iaggregate; provided, however, that in no esfeall Musicland or any of its
subsidiaries make or commit to make any paymenesaess of $500,000 in the aggregate for store aterpand cash registers required to
implement Musicland's Web-Enabled Store System;

(k) Reduce in any material manner the amoumingfinsurance coverage provided by existing inseeggolicies;
(I) Terminate or waive any right of substahtialue, other than in the ordinary course of bes)

(m) Take any of the following actions, unlefiseswise contemplated by the Merger Agreement@uired by law or obligations of
Musicland or any of its subsidiaries existing ashef date of the Merger Agreement: (i) increasagsee to increase the compensation payable
or to become payable to its directors, officersmployees, except for increases in salary or wafjeen-officer employees in the ordinary
course of business and consistent with past pes;t{d) grant any additional severance or ternidmapay to, or enter into any employment or
severance agreements
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with, any officer or employee, (iii) enter into aogllective bargaining agreement, or (iv) establahend in any material respect or terminate
any Musicland plan, or (v) establish, adopt or eirtt® any bonus, profit sharing, thrift, compeisat stock option, restricted stock, pension,
retirement, deferred compensation, employment,itextion, severance or other plan, trust, fund,qyolir arrangement for the benefit of any
directors, officers or employees;

(n) Commence a lawsuit or arbitration procegdither than (i) for the routine collection of bijl(ii) with respect to employee and property
matters in the ordinary course of business, (iiiguch cases where it in good faith determinesfétilate to commence suit would result in the
material impairment of a valuable asset of its beis$, provided that it consults with Best Buy ptathe filing of such a suit, or (iv) for a
breach of the Merger Agreement;

(o) Acquire or agree to acquire by mergingamsolidating with, or by purchasing a substant@tipn of the assets of, or by any other
manner, any business or any corporation, partngraksociation or other business organizationwisidn thereof, or otherwise acquire or
agree to acquire any assets that are materiabichdilly or in the aggregate, to its and its sulasids' business, taken as a whole;

(p) Make any material tax election other thathie ordinary course of business and consistehtpest practice, change any material tax
election, adopt any tax accounting method other thdahe ordinary course of business and consistéhtpast practice, change any tax
accounting method, file any tax return (other thag estimated tax returns, immaterial informatioimgome tax returns, payroll tax returns
or sales tax returns) or any amendment to a taxmreénter into any closing agreement, settle aryclaim or assessment or consent to an
claim or assessment (provided that Best Buy sludlunreasonably withhold or delay approval of ahthe foregoing actions);

(q) Other than in the ordinary course of busineevalue any of its material assets, includiitgout limitation writing down the value of
inventory or writing off notes or accounts receilealor

(r) Take or agree in writing or otherwise atte¢, any of the actions described in Sectionshf@ugh (q) above, or any action that would
make any of its representations or warranties ynraaterial respect contained in the Merger Agredraatrue or incorrect or prevent it from
performing or cause it not to perform its covendrgseunder.

Representations and Warrantie3.he Merger Agreement contains various customgpyessentations and warranties of the parties,
including, without limitation, representations byuscland with respect to its organization, goodidiag and power to enter into the Merger
Agreement and the transactions contemplated theitstgapital structure and the authorization @ Merger Agreement and the transactions
contemplated thereby; the accuracy of its SECd#iand financial statements; the absence of cartainges; the absence of undisclosed
liabilities; litigation; restrictions on businesstiities, governmental authorization; title to penal property; real property; intellectual
property; environmental matters; taxes; employaefieplans; employees and consultants; relatetspamsactions; insurance; compliance
with laws; brokers' and finders' fees; certain cacts; opinion of financial advisor; important slipps and disclosure documents. Certain
representations and warranties in the Merger Agezg¢montain exceptions for matters that would addoas the case may be, not reasonably
be expected to have, individually or in the aggtega Material Adverse Effect on Musicland (andsitbsidiaries, taken as a whole) or Best
Buy (and its subsidiaries, taken as a whole).

Termination. The Merger Agreement may be terminated at ang pnor to the Effective Time (notwithstanding aapproval of the
Merger Agreement by the stockholders of Musicland):

(i)



by the mutual written consent of Musicland and Beasg (approved by the Continuing Directors, if nesary);
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(ii)

(iii)

(iv)

v)

(vi)

(Vi)

(viii)

(ix)

by either Musicland or Best Buy if the Offer shadit have been consummated by May 31, 2001 (thesi@ubate™) (provided
that the right to terminate is not available to gayty whose failure to fulfill any obligation undihe Merger Agreement has
been a significant cause of or resulted in theifaibf the Offer to be consummated on or beforé siate);

by either Musicland or Best Buy if a court of cortggd jurisdiction or other governmental entity $tave issued a
nonappealable final order, decree or ruling or hagey other nonappealable final action, in eack baving the effect of
permanently restraining, enjoining or otherwisehiloding the Merger;

by either Musicland or Best Buy if, as a resultha# failure of any of the conditions to the Offiére Offer shall have expired in
accordance with its terms without the Purchaseinigapurchased any Shares (the right to terminatsyaunt to this provision
not available to any party whose failure to fulfihy of its obligations under the Merger Agreenrestilts in the failure of any
such condition);

by Best Buy, if (a) the Musicland Board shall havithdrawn or modified its recommendation of the ylar Agreement or the
Merger in a manner adverse to Best Buy or the Rt (b) the Musicland Board fails to reaffirmriggommendation of the
Merger Agreement or the Merger within ten busirdmsgs after Best Buy requests in writing that sietommendation be
reaffirmed at any time following the public annoan@ent of a Company Takeover Proposal that hasewt tvithdrawn;

(c) the Musicland Board shall have recommendetigcstockholders of Musicland a "Company AcquisitR¥nposal” (as
defined below); or (d) a tender offer or exchanfferdor 15% or more of the outstanding shares ofMland common stock
commenced (other than by Best Buy or any of itdi@#s) and the Musicland Board shall not have seits stockholders
pursuant to Rule 14e-2 within ten (10) businessadier such tender or exchange offer is first ishleld, sent or given, a
statement disclosing that Musicland recommendstieje of such tender or exchange offer;

by Best Buy, if, prior to the consummation of th#e®, Musicland breaches or fails to perform in angterial respect any of |
representations, warranties or covenants contamtgte Merger Agreement, which breach or failur@éoform would give rise
to the failure of a condition to the Offer and whitas not been cured within twenty (20) businegs déter the giving of
written notice to Musicland of such breach (prodidleat Best Buy may not terminate pursuant toghiwision if it is then in
material breach of any representation, warrangoeenant contained in the Merger Agreement);

by Musicland, if, prior to the consummation of @éer, Best Buy or the Purchaser breach or fageédorm in any material
respect any of the obligations to be performeditheeof them under the Merger Agreement, or if thgresentations and
warranties of Best Buy and the Purchaser contaméte Merger Agreement shall not be true and obrexcept for such
failures to be true and correct that, individuahd in the aggregate, are not reasonably likehate a material adverse effect
on Best Buy or a material adverse effect on thitybif Best Buy and the Purchaser to consummagdrdmsactions
contemplated by the Merger Agreement;

by Musicland prior to the acceptance of Sharep&yment pursuant to the Offer if required in resg@oto a Superior Proposal;

by Musicland if the Offer has not been commence®bgember 27, 2000 unless the failure to commdne©ffer is related t
a breach of the Merger Agreement by Musicland; or
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)

by Musicland if any event occurs which would resaltertain conditions to the Offer not being &, and ten (10) business
days have elapsed since such occurrence, unles8®eshall have waived its right to terminate Merger Agreement and its
right not to consummate the Offer for the failufesach condition resulting from such event.

Effect of Termination.In the event that the Merger Agreement is terteithaall obligations of the parties will terminagxcept the
obligations of the parties pursuant to certain mions of the Merger Agreement related to survieafhenses, fees, assignment, and ce



other miscellaneous provisions. No such terminagiwail relieve any party of any liability or damagesulting from any willful breach by
that party of any of its representations, warrantiecovenants set forth in the Merger Agreement.

Expenses and Termination FeeShe Merger Agreement provides that all costsexpknses incurred in connection with the Merger
Agreement and the transactions contemplated thevéblye paid by the party incurring such expendéssicland has agreed to pay Best Buy
a termination fee of $17,000,000 (the "Terminafi@®e") within two business days of termination & Merger Agreement by Musicland if
Musicland withdraws its support for the Merger gasforth in Section (v)(a), (c) and (d) underminationabove) or accepts a Superior
Proposal. The Termination Fee is also payablé fr{or to termination of the Merger Agreement, gigyson makes a Company Takeover
Proposal, (ii) the Offer remains open until theestiled expiration date immediately following théedauch Company Takeover Proposal is
made, (iii) the Minimum Tender Condition is notisiéd at the expiration of the Offer, (iv) the Mer Agreement is terminated due to the
failure of such conditions, and (v) within 12 masthf such termination a "Company Acquisition Prgib@meaning a Company Takeover
Proposal for 50% or more of Musicland) is consunadair Musicland enters into an agreement to consaatma Company Acquisition
Proposal and any Company Acquisition Proposalésattifter consummated that includes the party tb agceement. In addition, the
Termination Fee is payable if the Musicland Boaitsfto reaffirm its recommendation of the Mergegréement or the Merger within ten
(10) business days after Best Buy requests inngrithat such recommendation be reaffirmed at ang following the public announcement
of a Company Takeover Proposal that has not betraiwvn; and within 12 months of such terminatigher (A) the Company Acquisition
Proposal is consummated or (B) Musicland entesantagreement to consummate a Company Acquisttioposal and any Company
Acquisition Proposal is thereafter consummatediti@dtides any party to such agreement.

Amendments.The boards of directors of the parties may anteaderger Agreement at any time by execution ahatrument in writing
signed on behalf of each of the parties. If thedéerAgreement has been approved by the stockhadd@dsisicland, such amendment shall
not (i) alter or change the amount or kind of cdasation to be received on conversion of Musiclemehmon stock; (ii) alter or change any
material term or the Certificate of Incorporatidrtiee Surviving Corporation to be effected by theriyer; or (iii) alter or change any of the
terms and conditions of the Merger Agreement ihsalteration or change would adversely affect thieldrs of Shares or require the further
approval of the Merger Agreement by the stockhaadmusicland under applicable law.

Extension; Waiver.At any time prior to the Effective Time any pamay (i) extend the time for performance of anyhaf obligations or
other acts of the other parties, (ii) waive anyctaacies in the representations and warrantiegnmasuch party contained in the Merger
Agreement or other documents delivered thereto(i@havaive compliance with any of the agreementgonditions for the benefit of such
party contained in the Merger Agreement. Any sudiergsion or waiver must be in writing and signedty parties.
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Shareholder Support Agreements

The following is a summary of certain provissasf the Shareholder Support Agreements, datedl Bsaember 6, 2000 among Best Buy,
the Purchaser and certain stockholders of Music{eadh, a "Shareholder Support Agreement" andatolidy, the "Shareholder Support
Agreements"). Best Buy and Purchaser have entatesgiuch Shareholder Support Agreements with JackMyster, Keith A. Benson,
Kenneth F. Gorman, William A. Hodder, Josiah O. L.dhly Terry T. Saario, Alfred and Annie Teo, M.A/A. Trust FBO Mark, Andrew,

Alan and Alfred Teo, Jr., Tom F. Weyl and Michael Wright (each, a "Significant Stockholder" andlectively, the "Significant
Stockholders™). The Significant Stockholders cdileely hold approximately 34% of Musicland's curigroutstanding Shares. This summary
is qualified in its entirety by reference to theaholder Support Agreements, which have been diteeixhibits to the Schedule TO filed with
the SEC by the Purchaser and Best Buy in connewiitimthe Offer and are incorporated by referefde Shareholder Support Agreements
may be examined and copies may be obtained atdbegset forth in Section 8 ("Certain Informat@oncerning Musicland") or download
for free at the SEC's Web site at www.sec.gov.

Tender of SharesEach Significant Stockholder has agreed to teall@f his or her Shares (including any additiosiadres of Musicland
he or she obtains after December 6, 2000) in tlierQdnd not to withdraw such Shares from the Qifdess the Offer is terminated.

Voting Agreement.Until the Termination Date (as defined below}ted Shareholder Support Agreements, each Signif8ttkholder he
irrevocably and unconditionally agreed to vote ause to be voted all Shares that such Significeotk8older is entitled to vote at the time
any vote of stockholders, (i) in favor of the apmioand adoption of the Merger Agreement and iofaf the transactions contemplated
thereby, (ii) against any proposal or transactidwictv could prevent or delay the consummation oftthesactions contemplated by the Me
Agreement, (iii) against any corporate action tbeseimmation of which would frustrate the purposeqrevent or delay the consummation,
of the Merger. Such obligations will apply equaltyany action taken by written consent.

Proxy. Each Significant Stockholder has revoked anyalhgrevious proxies granted with respect to Sharesed by such Significant
Stockholder. Each Significant Stockholder has graiat limited irrevocable proxy appointing the Pasdr as such Significant Stockholder's
attorney-infact and proxy to vote, express consent or disgemtherwise to utilize such voting power in witspect to the matters referre:
in the preceding paragraph, as the Purchaserddaih proper with respect to the Shares owned Hy Sigmificant Stockholder.

Representations and Covenal Each Significant Stockholder has representednaarcanted that he, she or it is the beneficial avaighe



Shares covered by the Shareholder Support Agreeanernthat such Shares are the only Shares befigfimened by such Significant
Stockholder. Each Significant Stockholder has atp@ed that he, she or it will not, without theopmivritten consent of the Purchaser, directly
or indirectly, (i) grant any proxies or enter irtoy voting trust or other agreement or arrangeméhtrespect to the voting of any Shares
owned by such Significant Stockholder, (ii) sefisigin, transfer, encumber or otherwise disposeranter into any contract, option or other
arrangement or understanding with respect to ttector indirect sale, assignment, transfer, encamtz or other disposition of, any Shares
owned by such Significant Stockholder during thentef the Shareholder Support Agreement. Each Bégnit Stockholder has also agreed
not to seek or solicit any such sale, assignmsarister, encumbrance or other disposition or ah sontract, option or other arrangement or
assignment or understanding and to notify the Rusehpromptly and to provide all details requestethe
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Purchaser if Significant Stockholder is approachesbolicited, directly or indirectly, by any persmyarding the foregoing.

Termination Date. Each Shareholder Support Agreement will termingien the earliest to occur of (i) tender and atarege of the Shares
held by such Significant Stockholder, (ii) the comsnation of the Merger, (iii) the six-month annisary of the date of the Shareholder
Support Agreement and (iv) the termination of theryer Agreement (the "Termination Date").

Top-Up Option Agreement

The following is a summary of certain provisasf the Top-Up Option Agreement entered into betwilusicland and the Purchaser,
incorporated herein by reference and a copy of whas been filed with the SEC as an exhibit toStleedule TO. Such summary is qualified
in its entirety by reference to the Top-Up Optiogréement. The Top-Up Option Agreement may be exadhémd copies may be obtained at
the places set forth in Section 8 ("Certain InfotioraConcerning Musicland" or downloaded for fré¢hee SEC's Web site at www.sec.gov.

Under the Top-Up Option Agreement, Musiclandmged to the Purchaser an irrevocable Top-Up Sbption to purchase that number of
Top-Up Option Shares equal to the number of Shthaswhen added to the number of Shares owneléblPtirchaser and Best Buy
immediately following consummation of the Offer |gonstitute ninety percent (90%) of the Sharestbutstanding (assuming the issuance
of the Top-Up Option Shares) at a purchase pricd pp-Up Option Share equal to the Merger ConstitaraHowever, the Top-Up Stock
Option will not be exercisable if the number of Bfgsubject thereto exceeds the number of autlib8hares available for issuance.

Subject to the terms and conditions of the TgpOption Agreement, the Top-Up Stock Option maykercised by the Purchaser, at its
election, in whole, but not in part, at any onediatfter the occurrence of a Top-Up Exercise Evantéfined below) and prior to the Top-Up
Termination Date (as defined below). A "Top-Up Eoiee Event" shall occur for purposes of the Top@Qjjtion Agreement upon the
Purchaser's payment pursuant to the Offer of Slwamestituting, together with Shares owned direotlyndirectly by Best Buy, more than
sixty-seven percent (67%) of but less than ninetggnt (90%) of the Shares then outstanding otlyadiluted basis (assuming the exercise
of all outstanding options). The "Top-Up Terminatidate" shall occur for purposes of the Top-Up Gpthgreement upon the earliest to
occur of: (i) the Effective Time; (ii) the date whiis 20 business days after the occurrence opaUpExercise Event; and (iii) the
termination of the Merger Agreement.

Any provision of the Top-Up Option Agreementyntge amended or waived if, but only if, such ameeadtor waiver is in writing and is
signed, in the case of an amendment, by each fatitye Top-Up Option Agreement or, in the case whaver, by each party against whom
the waiver is to be effective.

Confidentiality Agreement

The following is a summary of certain provisaof the Mutual Nondisclosure, Nonsolicitation dbdtlusivity Agreement by and between
Best Buy and Musicland, dated August 31, 2000 '@enfidentiality Agreement"). This summary is qtield in its entirety by reference to !
Confidentiality Agreement, which is being filed @as exhibit to Schedule TO filed with SEC by thedhaser and Best Buy in connection v
the Offer, and is incorporated by reference. Thafidentiality Agreement may be examined and copiey be obtained at the places set f
in Section 8 ("Certain Information Concerning Muai") or downloaded for free at the SEC's Webaiteww.sec.gov.
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Nondisclosure. Best Buy and Musicland have agreed that eacly pad its representatives will not use or disclasg confidential
material furnished in connection with the evaluata$ a transaction between Best Buy and Musiclangfirposes other than the evaluatio
such transaction. Notwithstanding the foregoinghsaformation can be disclosed (i) with the writieonsent of the party that provided the
information, or (ii) to any representative of atgarho needs to know such information for the gnlepose of evaluating a possible
transaction between parties and who agrees tosuehatinformation as confidential under the terifinthe Confidentiality Agreemen



Each party has agreed to advise its represestahat the United States securities laws prohity person who has received from an issuer
material, non-public information concerning the teeg which are the subject of the Confidentialigréement from purchasing or selling
securities of such issuer or from communicatinghdnformation to any other person under circumstarin which it is reasonably foresee:
that such person is likely to purchase or sell segturities.

Nonsolicitation. Best Buy has agreed that for a period of fifteemths from the date of the Confidentiality Agreamevithout the prior
written consent of Musicland, neither its officeasy other employee of Best Buy authorized to rieemployees for Best Buy nor its
directors will directly or indirectly solicit to eptoy any exempt (salaried) non-store employee o$i®and who is employed at the level of
director or above. General recruitment advertisingommunications shall not be considered a satioih for purposes of the Confidentiality
Agreement. Best Buy has also agreed, during tteefifmonth period set forth above, not to emplgysarch employee that Best Buy
solicited for employment during the six-month pdrimmediately preceding the execution of the Caaritthlity Agreement.

Exclusive Dealing. Musicland has agreed that it will not, and witt permit any director, officer, authorized empleyagent or other
representative of Musicland to, negotiate, soticiencourage, or (subject to the fiduciary dutieslosicland's Board of Directors) respond to
any inquiries (other than a response that merdlrd@ substantive response until after the expiraif the Exclusivity Period (as defined
below)) or requests for non-public information tilg to, any proposal for the combination of Muard with any other party or sale or other
disposition of Musicland or a substantial portidrite assets with or from any other party from tlege of the Confidentiality Agreement
through the earlier of (a) the date upon which Hest gives notice to Musicland that it does notiwis proceed with a transaction or
(b) October 6, 2000 (the "Exclusivity Period"). Nizland has also agreed that, as of the date dEdrdidentiality Agreement, it will
immediately cease until the end of the Exclusi¥griod any existing negotiations with any partyeotthan Best Buy or its affiliates.

Future Conduct of Best BuyBest Buy has agreed that until one year afted#te the Exclusivity Period expires, and excepp wie
express written consent of Musicland, neither itawy of its directors or executive officers si{glin any manner acquire, agree to acquire or
make any proposal to acquire, directly or indingathore than 3% in the aggregate of any equity ritgesi of Musicland or any of its
subsidiaries, (ii) propose to enter into, directhindirectly, any merger or business combinatimrolving Musicland or any of its subsidiaries
or to purchase, directly or indirectly, a matepgattion of the assets of Musicland or any of itesidiaries, (iii) make, or in any way particip
in, directly or indirectly, any solicitation of px@s to vote, or seek to advise or influence anggewith respect to the voting of, any voting
securities of Musicland or any of its subsidiari@g), form, join or in any way participate in a giowith respect to any voting securities of
Musicland or any of its securities, (v) otherwisg, alone or in concert with others, to seek tote@ror influence the management, Board of
Directors or policies of
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Musicland, (vi) disclose any intention, plan oraagement inconsistent with the foregoing, or @dyise, assist or encourage any other pe
in connection with any of the foregoing.

Employment and Consulting Agreements

The following is a summary of certain provisaof the Eugster Amended Employment AgreementBtreson Amended Employment
Agreement, the Consulting Agreement and the PostiéteEmployment Agreement (each as defined belad callectively, the
"Employment and Consulting Agreements") which hbgen filed with the SEC as exhibits to the Sched@&and are incorporated herein
by reference.) Such summary is qualified in itsretyt by reference to the Employment and Consulfiggeements which may be examined
and copies may be obtained at the places setifo8kction 8 ("Certain Information Concerning Muai@") or downloaded for free at the
SEC's website at www.sec.gov.

Eugster Amended Employment AgreemeDbncurrent with the execution of the Merger Agneat, Jack W. Eugster, the Chairman, Chief
Executive Officer and President of Musicland, eadeinto the First Amendment and Clarification toffayment Agreement with Musicland,
Musicland Group, Inc., the operating subsidiaryvisicland, and Best Buy (the "Eugster Amended Egmplent Agreement"). The Eugster
Amended Employment Agreement provides for the restign of Mr. Eugster as an officer of Musiclandta Effective Time. The Eugster
Amended Employment Agreement also provides fopngment by Musicland, in satisfaction of certaimesance, retirement, deferred
compensation and other payments and benefits Mysteuwould otherwise be entitled to receive ifémmained as an executive of Musicland
or as a result of the termination of his employmehapproximately $16.8 million in cash (subjeziibrmal withholding) prior to
December 30, 2000, consisting of (1) $2.2 milliothwespect to the base salary continuation payrodiotving a change in control,

(2) $3.0 million with respect to the annual inceatplan continuation payment following a changeattrol, (3) $1.6 million with respect to
the performance cycle under the long-term incerties, (4) $0.5 million with respect to the deferportion of 1998 and 1999 payments that
were earned in such prior years, but have notgenipaid, under the annual incentive plan, inclyiédarnings per share growth amounts
attributable to such deferred portions, and (5% $8illion with respect to supplemental retiremeenéfits payable under the supplemental
employee retirement plan. All of Mr. Eugster's Milsnd Options become fully vested when Best Buysaamrmates the Offer. The Eugster
Amended Employment Agreement prohibits Mr. EugBtamn using or disclosing any confidential materialidained from Best Buy (except
permitted under the Consulting Agreement descriiddw). It also restricts Mr. Eugster, for a peraddour years from the Effective Time of
the Merger, from (i) engaging in or acquiring amyn@rship in certain competitors of Best Buy, (iija@ntionally or knowingly soliciting or
attempting to solicit any employee, agent, constilba representative of, or vendor or supplieBest Buy or its affiliated entities to termin
his, her or its relationship with Best Buy, or)(8oliciting or attempting to solicit or encouragey person who is, or, to the knowledge



Mr. Eugster, was in the last 12 months, an emploggent, consultant or representative of Best Buyecome an employee, agent,
representative or consultant of or to Mr. Eugstearty other individual or entity.

Consulting AgreementConcurrent with the execution of the Merger Agneet, Jack W. Eugster entered into a Consultingeégrent (th
"Consulting Agreement") with Best Buy pursuant thieth Mr. Eugster will provide consulting servicesBest Buy relating to areas within
areas of expertise, such as assisting Best Bugveldping marketing strategies and advising Best &@ubusiness integration issues as may
be requested by Best Buy. The term of the Conguligreement commences at the Effective Time andexjour years thereafter. The
Consulting Agreement provides that Best Buy willga Mr. Eugster to be appointed as a member of ess Board of Directors and, in
recognition of the special circumstances pursuamtitich Mr. Eugster was appointed to the Best Bogr#, provides that Mr. Eugster will be
granted a
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one-time director option to purchase 37,500 shaf@&sest Buy's common stock at an exercise pricalguhe closing price of Best Buy's
common stock on the date immediately precedind=ffective Time in addition to the normal Best Buyedtor grants of 5,000 options
annually. The Consulting Agreement further provittest Mr. Eugster will receive an annual fee ofd®D,000. During the term of the
Consulting Agreement, Best Buy has also agreednate up to $100,000 per year to charitable irgtits designated by Mr. Eugster. Such
contributions will be subject to Best Buy's chaltagiving objectives and Mr. Eugster will not batided to any property or direct economic
benefit in connection with such contributions.

Benson Amended Employment Agreeméuncurrent with the execution of the Merger Agneat, Keith A. Benson, the Vice Chairman
and Chief Financial Officer of Musicland, enteratbithe First Amendment and Clarification to Empi@nt Agreement with Musicland,
Musicland Group, Inc., the operating subsidiaryvfsicland, and Best Buy (the "Benson Amended Empkayt Agreement”). The Benson
Amended Employment Agreement provides for the restign of Mr. Benson as an officer of Musiclandtet Effective Time. The Benson
Amended Employment Agreement also provides foiptngnent by Musicland, in satisfaction of certaimesance, retirement, deferred
compensation and other payments and benefits Mrs@ewould otherwise be entitled to receive if é&imained as an executive of Musicland
or as a result of the termination of his employmehapproximately $4.3 million in cash (subjectimrmal withholding) prior to
December 30, 2000, consisting of (1) $0.8 milliothwespect to the base salary continuation payrodiotving a change in control,

(2) $0.3 million with respect to the annual inceatplan continuation payment following a changearitrol, (3) $0.2 million with respect to
the performance cycle under the long-term incergiaa, (4) $0.2 million with respect to the deferportion of 1998 and 1999 payments that
were earned in such prior years, but have notgenipaid, under the annual incentive plan, inclyiédarnings per share growth amounts
attributable to such deferred portions, and (53 $&illion with respect to supplemental retiremeanéfits payable under the supplemental
employee retirement plan. All of Mr. Benson's Ml Options become fully vested when Best Buy apmsates the Offer. The Benson
Amended Employment Agreement prohibits Mr. Bensomfusing or disclosing any confidential materil$ained from Best Buy (except
permitted under the Post-Merger Employment Agredrdescribed below). It is also restricts Mr. Bendom a period of two years from the
Effective Time of the Merger, from (i) engaginganacquiring any ownership in certain competitdrBest Buy, (ii) intentionally or
knowingly soliciting or attempting to solicit anyn@loyee, agent, consultant or representative ofeador or supplier to, Best Buy or its
affiliated entities to terminate his or her relasbip with Best Buy, or (iii) soliciting or attempgj to solicit any person who is, or, to the
knowledge of Mr. Benson, was in the last 12 mondinsemployee, agent, consultant or representatiBest Buy to become an employee,
agent, representative or consultant of or to Mnd®@ or any other individual or entity.

Post-Merger Employment Agreemer@oncurrent with the execution of the Merger Agneat, Best Buy, Musicland and Musicland
Group, Inc., the operating subsidiary of Musiclamatered into a one-year Post Merger Employmenedment (the "Post-Merger
Employment Agreement") with Keith A. Benson for doyment as the Chief Operating Officer of Musiclaftie Post-Merger Employment
Agreement provides for a salary of $800,000 dutirggone-year term of the Post-Merger EmploymeneAgrent. The Post-Merger
Employment Agreement also requires Best Buy totg@Mr. Benson an option to purchase 22,500 shafrBgst Buy's common stock at an
exercise price equal to the closing price of Bast'8common stock on the date immediately precettiad=ffective Time. Additionally,

Mr. Benson is entitled to a monthly car allowan€&®,050. If Mr. Benson is terminated without caoséerminates his employment for good
reasons he is entitled to severance payments @mhal salary for the remaining term of the EmpleyninAgreement.
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Section 13. Dividends and Distributions.

As described above, the Merger Agreement pesvttiat, from the date of the Merger Agreement thiti Effective Time (unless Best Buy
agrees otherwise in writing), Musicland shall notat cause or permit, or allow, cause or permit@fiys subsidiaries to do, cause or permit,
any of the following: (i) cause or permit any amenaohts to its Certificate of Incorporation or BylgWi$) declare or pay any dividends or
make any other distributions (whether in cash,kstoqroperty) in respect of any of its capitalcktoor split, combine or reclassify any of its
capital stock or issue or authorize the issuan@ngfother securities in respect of, in lieu ofirosubstitution for, shares of its capital stoak
repurchase or otherwise acquire, directly or irdiye any shares of its capital stock; or (iii)uss deliver or sell or purchase any shares of its
capital stock or its securities convertible intalseapital stock, or any subscriptions, warrantstber rights to acquire such capital stocl



securities convertible into such capital stockeotfnan an issuance of Musicland's common stockuaunt to the exercise of such rights
outstanding as of the date of the Merger Agreement.

Pursuant to the terms of the Merger Agreemdnsicland is prohibited from taking any of the acs described in the preceding
paragraphs, and nothing therein shall constitwt@iger by the Purchaser or Best Buy of any ofights under the Merger Agreement or a
limitation of remedies available to the PurchaseBest Buy for any breach of the Merger Agreemerduding termination thereof.

Section 14. Certain Conditions of the Offer.

Notwithstanding any other provision of the @fée the Merger Agreement, and in addition to (andin limitation of) the Purchaser's right
to amend the Offer, the Purchaser shall not beiredjto accept for payment or, subject to any aaplie rules and regulations of the SEC,
including, without limitation, Rule 14e-1(c) undée Exchange Act (relating to the Purchaser's abibg to pay for or to return tendered
Shares promptly after termination or withdrawathad Offer), pay for any Shares tendered pursuattte@ffer, and may postpone the
acceptance for payment or, subject to the redgiristreferred to above, payment for, any Sharesteddursuant to the Offer, and may
terminate or amend the Offer and not accept font any Shares if:

(i) the Minimum Tender Condition shall not leaveen satisfied or waived pursuant to the Merggedment prior to the Expiration Date,
(ii) any applicable waiting period under theRiBct shall not have expired or been terminated,

(iii) at any time on or after the date of thefnger Agreement and before the acceptance of taeSkor payment or payment therefor, any
of the following conditions exist:

(a) There shall be pending any suit, actioproceeding that has a reasonable likelihood ofesgcbrought by any governmental
authority against Best Buy, Musicland or any ofithespective subsidiaries

() challenging or seeking to make illegal, enily delay or otherwise directly or indirectlgatrain or prohibit the making
of the Offer, the acceptance for payment of, ompayt for, any Shares by the Purchaser pursuahet@ffer or the
consummation of the Merger, or seeking to obtamaizes in connection with any such transactionsvtibatd result in a
Material Adverse Effect on Musicland,;

(2) seeking to prohibit or limit the ownerslipoperation by Musicland, Best Buy or any of thegpective subsidiaries of
all or any material portion of the business or tsse
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of Musicland and its subsidiaries, or Best Buy my af its subsidiaries, or to compel Musicland, B&gy or any of their
respective subsidiaries to dispose of or hold sgpaall or any material portion of their respectiusinesses, as a result of the
Offer or the Merger;

(3) seeking to impose limitations on the apitif Best Buy, the Purchaser or any other affilaft®est Buy to acquire or
hold, or exercise effectively full rights of ownhig of, any Shares acquired by the Purchaser ilOffer or the Merger,
including the right to vote any Shares on matteoperly presented to the stockholders of Musiclamcuding the approval
and adoption of the Merger Agreement, the plan efgaer included in the Certificate of Merger, therlyer and the other
transactions contemplated thereby; or

(4) seeking to prohibit Best Buy or any ofstsbsidiaries from effectively controlling in anyspect the business or
operations of Musicland and its subsidiaries.

(b) There shall have been promulgated, enaetgdred, enforced, or deemed applicable to ther@ffthe Merger, by any
governmental authority, any law (other than the H&®), or there shall have been issued any injomctorder or decree by any
governmental authority, which (1) restrains or fpibidh the making of the Offer or the consummatiéthe Merger; (2) prohibits or
limits ownership or operation by Musicland, BestyRBu the Purchaser of all or any material portibthe business or assets of
Musicland or any of its subsidiaries, or compelssiland, Best Buy or any of their respective subsiés to dispose of or hold
separate all or any material portion of the busr@sassets of Musicland or any of its subsidiaiieeach case as a result of the
consummation of the Offer, or the Merger; (3) imggBmitations on the ability of Best Buy or ther€haser to exercise effectively
full rights of ownership of any Shares acquiredhoy Purchaser in the Offer or the Merger, includimgright to vote any such Shares
on all matters properly presented to the stockhsldéMusicland, including the approval and adaptid the Merger Agreement, the
plan of merger included in the Certificate of Margbe Merger and the other transactions contemgldtereby; or (4) requires
divestiture by Best Buy or the Purchaser of anyr&hacquired by the Purchaser in the Offer or tleegdr;



(c) Any representation or warranty of Musiclandhe Merger Agreement (which shall be read asigh none of them contained
any Material Adverse Effect or materiality qualdttons) shall not be true and correct in all respateach case as of the date of the
scheduled Expiration Date of the Offer, as suck day be extended in accordance with the Mergeedmgent (other than
representations and warranties made as of a sgebdéite) and the failure to be true and correcgnitbken together with all other si
failures of the representations and warranties o$itand in the Merger Agreement (other than repregtions and warranties made
of a specified date) to be true and correct imespects, in the aggregate, has had or would hiMeterial Adverse Effect on
Musicland;

(d) Musicland shall have failed to perform mmyanaterial respect any obligation or to complany material respect with any
agreement or covenant of Musicland to be perfororezbmplied with by it under the Merger Agreement;

(e) The Musicland Board of Directors shall havedified or amended its recommendation of the IQffehe Merger in any manner
adverse to Best Buy or the Purchaser, recommeraisgptance of any Company Acquisition Proposalesolved to do any of the
foregoing;

(f) There shall have occurred and continueelxist any general suspension of, or limitationteading in securities on any national
securities exchange or in the over-the-counter etarkthe United States (other than any suspersitimitation on trading in any
particular
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security as a result of a computerized tradingtlomiany intraday suspension due to "circuit bresike

(g) The U.S. Federal Reserve Board or any dduaral governmental authority shall have declargéneral banking moratorium
general suspension of payments in respect of ban&sy limitation (whether or not mandatory) on &xtension of credit by banks or
other lending institutions in the United States;

(h) Except as disclosed in Musicland SEC documer the disclosure letter to the Merger Agreeribiere shall have occurred any
change, event or development which, either indigilyuor in the aggregate, would or is reasonaliglli to have a Material Adverse
Effect on Musicland; or

(i) The Merger Agreement shall have been teateid in accordance with its terms.

The foregoing conditions are for the sole biméfthe Purchaser and Best Buy and may be askkyt¢he Purchaser or Best Buy or may be
waived by the Purchaser or Best Buy in whole guart at any time and from time to time in theiresdiscretion; provided that the Minimum
Tender Condition may not be waived or amended withiwe prior written consent of Musicland. The diafl by Best Buy or the Purchaser at
any time to exercise any of the foregoing rightslishiot be deemed a waiver of such right; the wadfeany such right with respect to
particular facts and other circumstances shalbealeemed a waiver with respect to any other taudscircumstances and each such right
shall be deemed an ongoing right that may be &sbkattany time and from time to time.

Should the Offer be terminated pursuant tdfdhegoing, all tendered Shares not theretoforef@edefor payment shall forthwith be
returned by the Depositary to the tendering stoldérs.

A public announcement will be made of a matedfi@nge in, or waiver of, such conditions to tkeeat required by Rules 14d-4(c) and 14d-
6(d) under the Exchange Act, and the Offer willels¢éended in connection with any such change orevaivthe extent required by such ru

Section 15. Certain Legal Matters and Regulatory Aprovals.

General. The Purchaser is not aware of any material pgniéigal proceeding relating to the Offer. Excepotierwise set forth in this
Offer to Purchase, based upon an examination dfghlvailable information filed by Musicland witthe SEC, neither the Purchaser nor
Best Buy is aware of (i) any license or other raguly permit that appears to be material to théness of Musicland and its subsidiaries,
taken as a whole, that might be adversely affelsjetthe Purchaser's acquisition of Shares (andtftiesict acquisition of the stock of
Musicland's subsidiaries) pursuant to the OffetherMerger, or (ii) any filings, approvals or otla@tions by or with any domestic (Federal or
state), foreign or supranational governmental aitthor administrative or regulatory agency thatulébbe required prior to the acquisition of
Shares (or the indirect acquisition of the stockMoisicland's subsidiaries) by the Purchaser asogpiated herein. Should any such approval
or other action be required, it is the Purchagggsent intention to seek such approval or actitmwever, except as otherwise set forth in this
Offer to Purchase, the Purchaser does not presetdlyd to delay the purchase of Shares tendenediaut to the Offer pending the receipt of
any such approval or the taking of any such aqobject to the Purchaser's right to delay or dedid purchase Shares if any of the
conditions in Section 14 shall not have been satlsf There can be no assurance that any suchagmoother action, if needed, would be
obtained without substantial conditions or thatexde consequences might not result to the busaiédasicland, Best Buy or the Purchaser
or that certain parts of the businesses of Musit|&&st Buy or the Purchaser might not have toiggoded of or held separate or ot



substantial conditions complied with in order tdaad such approval or other action or, in the etkat such approval was not obtained or
such other action
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was not taken, any of which could cause the Puethaselect to terminate the Offer without the fwarge of the Shares thereunder. The
Purchaser's obligation under the Offer to accepp&yment and pay for Shares is subject to cec@aditions discussed in Section 14,
including conditions relating to the legal mattdiscussed in this Section 15.

State Takeover Statutes—Delawaidusicland is incorporated under the laws of tteteSof Delaware and is subject to the provisidns o
Section 203 of DGCL regulating certain businessmoations. Section 203 of the DGCL limits the ahibf a Delaware corporation to
engage in business combinations with "interestecksblders" (defined generally as any beneficiahemof 15% or more of the outstanding
voting stock in the corporation) unless, among othimgs, the corporation's board of directors @iaen its prior approval to either the
business combination or the transaction which teduh the stockholder becoming an "interestedks$tolcier.” Prior to the execution of the
Merger Agreement, Musicland's Board of Directoranimously approved the Offer, the Merger, and tirelpase of Shares contemplated by
the Offer and the Top}p Option Agreement. Accordingly, the Purchaser Badt Buy believe that Section 203 of the DGClLnispiplicable ti
the Offer and the Merger.

State Takeover Statutes—Oth&mumber of other states have also adopted takdawesrand regulations which purport to varying eegr
to be applicable to attempts to acquire securitferporations which are incorporated in suchestair which have or whose business
operations have substantial economic effects ih states, or which have substantial assets, sgdwniiders, principal executive offices or
principal places of business therein. Musiclanteatly or through its subsidiaries, conducts bussrnia a number of states throughout the
United States, some of which have enacted such laalading Minnesota where the principal executificers of both companies are
located. Best Buy has made a filing under Chaf&r & the Minnesota Statutes governing takeovexsept as described herein, the
Purchaser does not know whether any of theselatagewill, by their terms, apply to the Offer oetMerger and has not complied with any
such laws. To the extent that certain provisionthese state takeover statutes purport to applyet®ffer, the Purchaser believes that such
laws conflict with federal law and constitute arcanstitutional burden on interstate commerce. B21$he Supreme Court of the United
States, irEdgar v. MITE Corp, invalidated on constitutional grounds the lllie&usiness Takeovers Act, which, as a matter ¢é stcuritie
law, made takeovers of corporations meeting certqnirements more difficult. However, in 1987 dmS Corp. v. Dynamics Corp. of
America, the Supreme Court of the United States heldtti@State of Indiana could, as a matter of corpdeat and in particular those
aspects of corporate law concerning corporate gaver, constitutionally disqualify a potential aicgufrom voting on the affairs of a target
corporation without the prior approval of the remiag) stockholders; provided that such laws werdiegiple only under certain conditions.
Subsequently, a number of federal courts have thigdvarious state takeover statutes were unduotfistial insofar as they apply to
corporations incorporated outside the state of temaat.

Should any person seek to apply any state takdaw, the Purchaser will take reasonable effrtgsist such application, which may
include challenging the validity or applicability @ny such statute in appropriate court proceedilmgthe event it is asserted that one or more
state takeover laws is applicable to the OffetherMerger, and an appropriate court does not déterthat it is inapplicable or invalid as
applied to the Offer, the Purchaser might be reglio file certain information with, or receive apyals from, the relevant state authoritie:
addition, if enjoined, the Purchaser might be uaablaccept for payment or pay for any Shares teddeursuant to the Offer or be delaye:
continuing or consummating the Offer and the Mertresuch case, the Purchaser may not be obligatadcept for payment, or pay for, any
Shares tendered. See Section 14.
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Appraisal Rights. Appraisal rights are not available in connectigth the Offer. However, appraisal rights may baikable in connection
with the Merger. If the Merger is consummated, shatders who have not tendered their Shares mag tievright under DGCL to dissent
from the Merger and demand appraisal of, and teivegpayment in cash of the fair value of, theiaf®s. Stockholders who perfect appraisal
rights by complying with the procedures set forttSection 262 of the DGCL will be entitled to arpegsal by the Delaware Court of
Chancery of the fair value of the Shares, exclusivany element of value arising from the accontylisent or expectation of the Merger. In
addition, dissenting stockholders may be entitteceteive payment of a fair rate of interest frova dlate of consummation of the Merger on
the amount determined to be the fair value of tBeares.

Musicland does not intend to object, assumimogp@r procedures are followed, to the exercisgpfaisal rights by any stockholder and the
demand for appraisal of, and payment in cash ®fdhr value of, the Shares. Best Buy intends, h@rego cause Musicland, as the Surviv
Corporation, to argue in an appraisal proceediag for purposes of the proceeding, the fair valueach Share is less than or equal to the
Merger Consideration. In this regard, stockholddrsuld be aware that the opinions of investmenkiogrfirms (including the opinion of
Musicland's financial advisor) as to the fairnessf a financial point of view of the consideratimnbe received in a transaction are not
necessarily opinions as to "fair value" under th&dD.



This summary of the rights of dissenting stad&kers under DGCL is not a complete statement®ptiocedures to be followed by
stockholders desiring to exercise any dissentigtss under DGCL. The preservation and exerciggissenters' rights require strict adherence
to the applicable provisions of DGCL. See Secti6B @f the DGCL which is attached as Schedule thte Offer to Purchase.

"Going Private" Transactions.The SEC has adopted Rule 13e-3 under the Exclfsetgehich is applicable to certain "going private"
transactions and which may under certain circunecstsube applicable to the Merger or another busicesbination following the purchase
Shares pursuant to the Offer in which the Purchsseks to acquire the remaining Shares not heid Bize Purchaser believes, however, that
Rule 13e-3 is not applicable to the Merger. Rule-23equires, among other things, that certaimfired information concerning Musicland
and certain information relating to the fairnesshaf proposed transaction and the considerati@raxffto minority stockholders in such
transaction, be filed with the SEC and disclosestéakholders prior to consummation of the trarieact

Stockholder Approval.The approval of Musicland's Board of Directorsl &éime affirmative vote of the holders of at leastysseven
percent (67%) of the outstanding Shares are redjtirapprove and adopt the Merger Agreement anttdhsactions contemplated thereby.
Musicland has represented in the Merger Agreentatttihhe execution and delivery of the Merger Agreetiby Musicland and the
consummation by Musicland of the transactions auptated therein have been duly authorized by aleasary corporate action on the pa
Musicland, subject to the approval and adoptiothefMerger by the stockholders of Musicland in adaace with Musicland's Certificate of
Incorporation. In addition, Musicland has represdrihat the affirmative vote of the holders ofegtdt sixty-seven percent (67%) of the
outstanding Shares is the only vote of the holdéeny of Musicland's capital stock necessary imneetion with the consummation of the
Merger. Therefore, unless the Merger is consummatadcordance with the short-form merger provisiander DGCL described below, the
only remaining corporate action of Musicland wid the approval and adoption of the Merger Agreeraadtthe transactions contemplated
thereby by the affirmative vote of the holders pleast sixty-seven percent (67%) of the Shares.Nrger Agreement provides that Best
Buy will vote all Shares beneficially owned byrtfiavor of the adoption of the Merger Agreementasicland's stockholders' meeting. In
event that the Purchaser acquires that percenfagésianding Shares at least equal to the Miniriemder
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Condition, it would have the ability to ensure apl of the Merger without the vote of any othexckholder.

Short-Form Merger. Section 253 of DGCL provides, among other thirtlgat, if the parent corporation owns at least tyipercent (90%)
of the outstanding shares of each voting classsofosidiary corporation, the merger of the subsydiarporation and the parent corporation
may be effected by a resolution adopted and apprbyeahe board of directors of the parent corporatind the appropriate filings with the
Delaware Secretary of State, without any actiomabe on the part of the stockholders of the subsydcorporation. Under DGCL, if the
Purchaser acquires at least ninety percent (90%fusicland's outstanding Shares, the Purchasebwilible to effect the Merger without a
vote of the other stockholders of Musicland. Intsagent, Best Buy, the Purchaser and Musicland bgweed in the Merger Agreement to
take all necessary and appropriate action to cidmesklerger to become effective as soon as pradticdter such acquisition, without a
meeting of Musicland's stockholders. In the evbat tess than ninety percent (90%) of the Shams dlutstanding are tendered pursuant to
the Offer, the Purchaser may provide a Subsequifati@ Period so that the Merger may be consumdhasedescribed in this paragraph. If
the Purchaser does not acquire at least ninetyepe(@0%) of the then outstanding Shares pursatiet Offer or otherwise, and a vote of
Musicland's stockholders is required under DGClonger period of time will be required to effecetiierger.

Antitrust. Under the HSR Act and the rules that have beemplgated thereunder by the Federal Trade Commig#lie "FTC"), certain
acquisition transactions may not be consummategkssrdertain information has been furnished to @ &nd the Antitrust Division of the
Department of Justice (the "Antitrust Division")cacertain waiting period requirements have beesfgad. The acquisition of Shares by the
Purchaser pursuant to the Offer is subject to tBR Act requirements.

Under the provisions of the HSR Act applicalol¢he purchase of Shares pursuant to the Offeh purchase may not be made until the
expiration of a 15-calendar day waiting perioddualing the required filing of a Pre-merger Notificat and Report Form under the HSR Act
by Best Buy, which Best Buy submitted on Decemt8r2D00. The waiting period under the HSR Act woengire at 11:59 p.m., New York
City time, 15 days after the filing date, unlessBRuy received a request from the Antitrust Disor the FTC for additional information or
documentary material prior thereto. If such a ratjweere made, the waiting period applicable toQiffer will expire on the tenth calendar ¢
after the date of substantial compliance by Best Bith such request. Thereafter, the waiting periaay be extended by court order or by
consent of Best Buy. Although Musicland is requitedile certain information and documentary matkewith the Antitrust Division and the
FTC in connection with the Offer, neither Musicl&athilure to make such filings nor a request tesMiand from the Antitrust Division or tl
FTC for additional information or documentary matewill extend the waiting period.

Shares will not be accepted for payment or paighursuant to the Offer until the expirationaarlier termination of the applicable waiting
period under the HSR Act. See Section 14. SubjeSettion 4, any extension of the waiting perioll mot give rise to any withdrawal rights
not otherwise provided for by applicable law. & tRAurchaser's acquisition of Shares is delayedadagequest by the Antitrust Division or
FTC for additional information or documentary makpursuant to the HSR Act, the Offer will be ended in certain circumstances. See
Section 1.

No separate HSR Act requirements with respettie Merger or the Merger Agreement will applyhié 15-day waiting period relating to
the Offer (as described above) has expired or texemninated. However, if the Offer is withdrawn bttie filing relating to the Offer i



withdrawn prior to the expiration or terminationtb& 15-day waiting period relating to the Offére tMerger may not be consummated until
30 calendar days after receipt by the Antitrusti€on and the FTC of
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the Pre-merger Notification and Report Forms ohli®¢st Buy and Musicland, unless the 30-day padadrlier terminated by the Antitrust
Division and the FTC. Within such 30-day periods #ntitrust Division or the FTC may request additibinformation or documentary
materials from Best Buy and/or Musicland, in whalent, the acquisition of Shares pursuant to thegbtamay not be consummated until
twenty (20) days after both Best Buy and Musiclandstantially comply with such requests. Thereafter waiting periods may be extended
only by court order or by consent.

The FTC and the Antitrust Division frequentbrtinize the legality under the antitrust lawsrahsactions such as the proposed acquis
of Shares by the Purchaser pursuant to the Oftesnf time before or after the purchase by the liager of Shares pursuant to the Offer,
either the FTC or the Antitrust Division could tadech action under the antitrust laws as it deesggessary or desirable in the public interest,
including seeking to enjoin the acquisition of Sfspursuant to the Offer or seeking the divestitdir®hares purchased by the Purchaser or
the divestiture of substantial assets of Best Blysicland or any of their respective subsidiar®$vate parties and state attorneys general
may also bring legal action under federal or stattitrust laws under certain circumstances. Althothge Purchaser believes that the
acquisition of Shares pursuant to the Offer wowtlviolate the antitrust laws, there can be no@sse that a challenge to the Offer on
antitrust grounds will not be made or, if a chajjeris made, what the outcome will be.

Section 16. Fees and Expenses.

Goldman, Sachs & Co. is acting as Dealer Manegeonnection with the Offer and has providedaerfinancial advisory services to Best
Buy in connection therewith. Best Buy has agregolip Goldman Sachs reasonable and customary coatfmmfor its services as financial
advisor in connection with the Offer and has agteguhy Goldman Sachs any soliciting dealer feeoimection with its services as Dealer
Manager. Best Buy has also agreed to reimbursen@uidsachs for its reasonable out-of-pocket expemssading the fees and expenses of
its counsel, in connection with the Offer, and hgeeed to indemnify Goldman Sachs against ceiitdiities and expenses in connection
with the Offer, including liabilities under the Fexdl securities laws. At any time, Goldman Sachkitmaffiliates may actively trade the
Shares for their own account or for the accourustomers and, accordingly, may at any time hokitjpms in the Shares.

Mr. Richard Zona also provided advisory sersitteBest Buy in the course of the negotiationsvbeh Best Buy and Musicland. Best Buy
has agreed to pay Mr. Zona reasonable and custaroargensation for his services in connection withrtegotiations.

The Purchaser and Best Buy have retained BdditioRartners, Inc. to be the Information Agentlawells Fargo Bank Minnesota, N.A. to
be the Depositary in connection with the Offer. Tif@rmation Agent may contact holders of Sharesnayl, telephone, telecopy, telegraph
and personal interview and may request banks, bsplealers and other nominees to forward matertdsing to the Offer to beneficial
owners of Shares.

The Information Agent and the Depositary eadhreceive reasonable and customary compensatiothé&ir respective services in
connection with the Offer, will be reimbursed feasonable out-of-pocket expenses and will be indfesdragainst certain liabilities and
expenses in connection therewith, including cetiainilities under federal securities laws.

Neither Best Buy nor the Purchaser will pay &#gs or commissions to any broker or dealer angoother person (other than to the
Depositary, to the Information Agent and, in themvthat the laws one or more jurisdictions reqthir=Offer to be made by a licensed broker
or dealer, to a broker or dealer licensed in sudkdiction) in connection with the solicitation iders of Shares pursuant to the Offer.
Brokers, dealers, commercial banks and trust comapanill, upon

52

request, be reimbursed by the Purchaser for cusyomailing and handling expenses incurred by therfoiwarding offering materials to
their customers.

Section 17. Miscellaneous.

The Offer is being made solely by this OffePlarchase and the related Letter of Transmittalisibeéing made to all holders of Shares.
Purchaser is not aware of any state where the maiithe Offer is prohibited by administrative adjcial action pursuant to any valid state
statute. If the Purchaser becomes aware of ang stdie statute prohibiting the making of the Offethe acceptance of Shares pursuant
thereto, the Purchaser will make a good faith étfmcomply with any such state statute or sedtatte such statute declared inapplicable to
the Offer. If after such good faith effort, the Bluaser cannot comply with such state statute, ffer @ill not be made to (nor will tenders



accepted from or on behalf of) the holders of Sharesuch state. In any jurisdiction where the s&es, blue sky or other laws require the
Offer to be made by a licensed broker or dealerQffer shall be deemed to be made on behalf dPtliehaser by one or more registered
brokers or dealers that are licensed under the ¢tdwsch jurisdiction.

No person has been authorized to give any informatn or to make any representation on behalf of the lRchaser or Best Buy not
contained in this Offer to Purchase or in the Lette of Transmittal and, if given or made, such information or representation must not
be relied upon as having been authorized.

The Purchaser and Best Buy have filed withSB€ a Schedule TO (including exhibits) pursuamRtte 14d-3 under the Exchange Act,
furnishing certain additional information with resp to the Offer. Such statement and any amendrtteststo, including exhibits, may be
inspected and copies may be obtained from theesffif the SEC (except that they will not be avédath the regional offices of the SEC) in
the manner set forth in Section 8 of this OffePtachase.

EN Acquisition Corp.
December 21, 2000
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SCHEDULE |
DIRECTORS AND EXECUTIVE OFFICERS

1. Directors and Executive Officers of Best Buy Colnc.

The following table sets forth the name, businaddress, present principal occupation or empayand five-year employment history of
the directors and executive officers of Best Buy,@m. The business address of each director a@cluéive officer is 7075 Flying Cloud
Drive, Eden Prairie, MN 55344, unless otherwisefegh below. Unless otherwise indicated, each pation or employment set forth
opposite an individual's name refers to occupatioemployment with Best Buy Co., Inc.

Present Principal Occupation or Employment and
Name and Business Address Material Positions Held During the past Five Years Citizenship

Richard M. Schulze Mr. Schulze is the foundeBest Buy. Mr. Schulze has been Chief ExecutiveUnited States
Officer and a Director of Best Buy since 1966. Blalso the Chairman of the
Board of Directors of Best Bu

Bradbury H. Anderson Mr. Anderson has been President and Chief Operé@iifiger of Best Buy sinc  United States
April 1991. He has also been a Director of Best Bunge August 1986. Mr.
Anderson has been employed in various capacitidsBast Buy since 1973,
including retail salesperson, store manager arg sahnage

Allen U. Lenzmeier Mr. Lenzmeier has been Exa@iW/ice President and Chief Financial Officer United States
of Best Buy since August 1984. He is also a DireofaiBid, Inc., 8550 W.
Bryn Mawr Road, Suite 200, Chicago, IL 60631, alinenauction company

Elliot S. Kaplan Mr. Kaplan been a Director aretf&tary of Best Buy since January 1971. He United States
has been an attorney with the law firm Robins, BapMiller & Ciresi L.L.P.,
2800 LaSalle Plaza, 800 LaSalle Avenue, Minneapblls, 55402, which
serves as outside general counsel to Best Buye 4i861. He has also been a
Director ofinfo USA, Inc., 5711 South 88 Circle, Omaha, NE 68127, a
database provider, since 19

Frank D. Trestman Mr. Trestman has been a Direstt@e December 1984. He has been the United States
President of Trestman Enterprises, 5500 WayzatdeBard, Suite 1045,
Golden Valley, MN 55416, an investment and busimes®&lopment firm, sinc



November 1986. He has been a Director of Insigg&te®ns, Inc., 5025 Ches
Lane North, Plymouth, MN 55446, a software compaityce August 1990. He
has been a Director of Metris Companies, Inc., 008@&yzata Blvd.,
Minnetonka, MN 55305, an information-based direetketer of consumer
credit products, since January 19

Kathy Higgins Victor

Ms. Victor has been a Direcsince November 1999. She was the founder andnited States
has been the President of Centera Corporation,B0£19120, Minneapolis,
MN, 55419, an executive coaching company, sincealgnl995

James C. Wetherbe

Mr. Wetherbe has been a DirecRest Buy since July 1993. He has been a United States

professor of management information systems atltiieersity of Minnesota

since 1980. He was also the Federal Express Poufasd Director of the

FedEx Center for Cycle Time Research at the Unityeo$ Memphis from

August 1993 until May 2000. In May 2000 he becaheeRobert Stevenson

Professor of Information Technology of Texas Tectiversity. He is also a

consultant, lecturer and author in the fields é6imation technology and

management and information syste

Robert T. Blanchard

Mr. Blanchard has been adbireof Best Buy since September 1999. He has United States
been the President of Strategic & Marketing Sesi€0. Box 43355,
Cincinnati, OH 45243-0355, a consulting company¢csiNovember 1999. He
was President of Global Skin Care and Cosmeti¢yofter & Gamble
Company, 1 Procter & Gamble Plaza, Cincinnati OR0% a consumer
products company, from June 1967 to November 18®9Blanchard is a
Director of Bandag, Inc., 2905 N. Highway 61, Musuoa, IA 52761-5886, a
tire retread company, and Signet Group PLC, Finsbomver, 103-105 Bunhill
Row, London UK, a jewelry retaile

Hatim A. Tyabji

Mr. Tyabji has been a Director®ést Buy since April 1998. Mr. Tyabji has  United States
served as Chairman and Chief Executive Officerarbfle, Inc. since
September 1998. Saraide is a provider of Intemetvéreless data services &

was acquired by InfoSpace, Inc., 601 1D8venue N.E., Suite 1200, Bellevue,
WA, 98004, in March 2000. Mr. Tyabji served as Rtest and Chief Executi
Officer (and as Chairman from 1992 until 1998) @&rNFone, Inc., Three
Lagoon Drive, Suite 400, Redwood City, CA, 9406§]abal provider of
transaction automation systems and Internet congrsmittions. VeriFone was
acquired by Hewlett Packard Company in June 1997.™abiji has been a
Director of Deluxe corporation, 3680 Victoria Strérth, Shoreview, MN,
55126-2966, a provider of integrated risk managenedectronic transaction
services and paper payments to the financial seand retail industries, since
November 1997. Mr. Tyabiji has been a Director dfIRFIARD, Inc., One Pos
Road, Fairfield, CT, 06430, a company specializmthe design, manufacture
and marketing of smartcarédated products, since March 1999. Mr. Tyabiji
been a Director of Ariba, Inc., 1565 Charleston dRddountain View, CA,
94043, a provider of Internet-based business-tankas electronic commerce
solutions, since January 1998. Mr. Tyabiji has kme&irector of Smartdisk
Corporation, 3506 Mercantile Avenue, Naples, FL1@#% a company that
designs and distributes digital data-sharing prtgjusince August 1999.

Mr. Tyabji has been a Director of BA Merchant Seed, Inc., One South Van
Ness Avenue, San Francisco, CA, 94103, a compaggiajzing in paymen
processing products and services, since May 1988VIBrchant Services
became an indirect, wholly-owned subsidiary of Bamlerica Corporation as
the result of an April 1999 merger. Mr. Tyabji Hseen a Director of eFunds
Corporation, 400 West Deluxe Parkway, P.O. Box 8238&ilwaukee, WI,
53212, a provider of transaction processing arkdmanagement services, sil
June 2000. Mr. Tyabji has been a Director of ImgeeSorporation, 1309 Sou
Mary Avenue, Sunnyvale, CA, 94087, a provider afibass-to-business e-



commerce solutions, since November 1¢

Mark C. Thompson

Mr. Thompson has been a Direzft@est Buy since March 2000. He has beerUnited States
the Senior Vice President of the Charles Schwalp@ation, 101 Montgomet
Street, San Francisco, California 94104, an investrfirm, as well as an
Executive Producer for Schwab.com, since 1998. &tebreen a Director of
Interwoven, Inc., a Sunnyvale California Internaftware company, since July
1999. He has been a Director of Korn Ferry, a Logdes California-based
executive recruiting firm, since August 20(

Wade R. Fenn

Mr. Fenn has been Executive VicsitRret — Marketing of Best Buy since  United States
August 1995

Gary L. Arnold

Mr. Arnold has been Senior Vicefident —Merchandising of Best Buy sin.  United States
May 1998. Mr. Arnold joined Best Buy in July 1994 lderchandise Manager
of Music and was promoted to Vice President in Ap®i96.

Brian J. Dunn

Mr. Dunn has been Senior Vice ergi— Retail Stores of Best Buy since  United States
October 2000. He served as Vice President — Re#dds of Best Buy from
July 1998 to October 2000 and as Regional Manager October 1996 to July
1998.

Nancy C. Bologn:

Ms. Bologna has been Senior Vice President — HuResources of Best Buy United States
since May 1999. Ms. Bologna joined Best Buy in kloy 1999 as Vice

President — Organizational Effectiveness. Ms. Bobowas an executive

development consultant with KRW International, B@arquette Avenue,

Suite 1200, Minneapolis, MN 55416, an executivealigwment firm, from

October 1997 until December 1998 and was a climisgthologist and

administrator for Park Nicollet Clinic, 5000 Parlchllet Blvd., St. Louis Park,

MN 55416, a clinical psychology provider, from Febary 1988 until October

1997.

Donald G. Eames

Mr. Eames has been Senior Viesidemt — Retail of Best Buy since OctoberUnited States
2000. Mr. Eames was a Vice President of Best BomfApril 1998 to October
2000; a Regional Manager of Best Buy from Febrd®96 to April 1998; and
a District Manager of Best Buy from 1993 to 19

Julie M. Engel

Ms. Engel has been Senior Vicesident — Advertising of Best Buy since United States
April 1995.

Darren R. Jackson

Mr. Jackson has been SenierRfiesident of Finance and Treasurer of Best United States
Buy since September 2000. Mr. Jackson was Vicad&easand Chief Financi
Officer of Nordstrom Full-Line Business Unit fromayl 1999 to September
2000, and was Vice President, Strategic Plannimfdpatistrom, Inc., 1617 Six
Avenue, Seattle, WA 98101, a retail company, fragbrigary 1998 to May
1999. He was Senior Vice President and Chief Fiadfficer of Carson Piri
Scott, a Milwaukee Wisconsin retail departmentesttnom February 1995 to
February 1998

Kevin P. Freeland

Mr. Freeland has been Senice Yiresident — Inventory Management of BesUnited States
Buy since April 1997. Mr. Freeland joined Best BayOctober 1995 as Vice
Presiden— Inventory Managemen

Marc D. Gordon

Mr. Gordon has been Senior Viaeskient — Information Systems and Chief United States
Information Officer of Best Buy since April 1998.rM5ordon was the CIO for
West Marine, P.O. Box 50070, Watsonville, CA 950& 8pecialty
retailer/wholesaler of marine products, from 199%\pril 1998.




Susan S. Hoff

Ms. Hoff has been Senior Vice éierdi— Corporate and Public Affairs of ~ United States
Best Buy since April 2000. Ms. Hoff held the pasitiof Vice President —
Corporate Communications of Best Buy from April §38 April 2000.

Wayne R. Inouye

Mr. Inouye has been Senior ViasiEent — Merchandising — Computers of United States
Best Buy since September 19!

Joseph M. Joyce

Mr. Joyce has been Senior Viesidant —General Counsel of Best Buy sit  United States
April 2000. Mr. Joyce served as Vice President @ederal Counsel of Best
Buy from July 1997 to April 2000. Mr. Joyce joinBest Buy in September
1991 as Vice Preside— Human Resources and General Cour

Michael P. Keskey

Mr. Keskey has been Senior YAmsident — Sales of Best Buy since April  United States
1997. Mr. Keskey served as Vice President — Sdl8&est Buy from 1996 to
April 1997. Mr. Keskey served as Regional ManadeBest Buy from prior to
1996.

Michael A. Linton

Mr. Linton has been Senior Vieessident — Strategic Marketing of Best Buy United States
since January 1999. Mr. Linton served as Vice Beggiof Marketing at

Remington Products Company L.L.C., 60 Main StrBetjgeport, CT 06604, a
manufacturing company, from March 1997 until Jagu#99, and as Vice

President — Marketing at James River Corp, a NdtWannecticut

manufacturing company, from January 1993 to Fepru887.

Michael London

Mr. London has been Senior Vicesitfent — G.M. Merchandise of Best Buy United States
since May 1998. Mr. London served as Vice Presidereneral Merchandise
of Best Buy from July 1996 to May 1998. Mr. Londsgrved as Senior Vice
President of Retail and Commercial Sales for Nofdack, 104 Peavey Road,
Chaska, MN, a direct retailer of exercise equipmizatm September 1995 to
July 1996.

George Z. Lopuch

Mr. Lopuch has been Senior Yi@sident — Corporate Strategic Planning ofUnited States
Best Buy since March 1998. Mr. Lopuch served asd®afice President of
Corporate Strategic Planning and Research at Sapgrwc., P.O. Box 990,
Minneapolis, MN 55440, a grocery wholesaler andiket, from April 1979
until March 1998

Michael W. Marolt

Mr. Marolt has been Senior Vieeesident — Loss Prevention since April United States
2000. Mr. Marolt served as Vice President of LomsvBntion from September
1991 until April 2000

David J. Morrish

Mr. Morrish has been Senior VRresident — Merchandising -€omputers ¢ United States
Best Buy since November 1999. Mr. Morrish servelfias President —
Process Development of Best Buy from April 1998Iudttober 1999. Mr.
Morrish was Vice President —Marketing with Sears&@ia, Inc., 40 Jarvis St.,
Toronto, Ontario, Canada, a department store coypeom April 1993 until
April 1998.

Mark Overgard

Mr. Overgard has been Senior Viesigent —Retail Stores of Best Buy sin  United States
October 2000. Mr. Overgard served as Regional Piesident of Best Buy
from October 1999 to October 2000, and as Regitaalager of Best Buy
from 1995 until October 199

Joseph T. Pelano, Jr.

Mr. Pelano has been SéitieiPresident — Operations of Best Buy since  United States
April 1997. Mr. Pelano served as Vice President etalif Store Operations of
Best Buy from June 1996 to March 1997 and as RedjiOperations Manager
of Best Buy from February 1989 to May 19!




Lowell W. Peters Mr. Peters has been Senior Piesident — Services of Best Buy since United States
September 1997. Mr. Peters was the Vice Presiddparts, Technical Support
at Sears, Roebuck and Co., 3333 Beverly Road, HoffEstates, IL 60179, a
national consumer goods retailer, from October 19@&# September 199

Charles A. Scheiderer Mr. Scheiderer has beeinB¥ite President — Logistics of Best Buy since United States
April 1998. Mr. Scheiderer served as Vice Presideritogistics of Best Buy
from July 1997 to April 1998, and served as Genlahager of Distribution ¢
Best Buy from July 1994 until July 19¢

Philip J. Schoonover Mr. Schoonover has beenoBé&fice President — Merchandising of Best Buy United States
since March 1996. Mr. Schoonover served as Seriig President — CE of
Best Buy from May 1996 until March 1999, and serasd/ice President from
1995 until May 1996

John C. Walden Mr. Walden has been Senior ViesiBent — E-Commerce and President of United States
BestBuy.com, Inc. since May, 1999. Mr. Walden sdras Chief Operating
Officer of Peapod, Inc., 9933 Woods Drive, Skokig,an Internet grocery
retailer, from 1997 to May 1999, and served as Htree Vice President of
Peapod from 1995 to 199

2. Directors and Executive Officers of EN Acquisibn Corp.

The following table sets forth the name, businaddress, present principal occupation or empayand five-year employment history of
the directors and executive officers of EN AcquisitCorp. The business address of each directoeredutive officer is 7075 Flying Cloud
Drive, Eden Prairie, MN 55344 unless otherwisef@gh below.

Present Principal Occupation or Employment and
Name and Business Address Material Positions Held During the past Five Years Citizenship

Richard M. Schulze Mr. Schulze has been the (wetcutive Officer of EN Acquisition Corp. United States
since November 2000. Mr. Schulze is the foundeBeaxt Buy. Mr. Schulze has
been Chief Executive Officer and a Director of BBgy since 1966. He is also
the Chairman of the Board of Directors of Best E

Bradbury H. Anderson Mr. Anderson has been tlesiBent and Chief Operating Officer of EN United States
Acquisition Corp. since November 2000. Mr. Andersais been President and
Chief Operating Officer of Best Buy since April 9He has also been a
Director of Best Buy since August 1986. Mr. Anderstas been employed in
various capacities with Best Buy since 1973, inicigdetail salesperson, store
manager and sales manag

Allen U. Lenzmeier Mr. Lenzmeier has been Exe®ulfice President and Chief Financial Officer United States
and the sole Director of EN Acquisition Corp. sidb@ember 2000. Mr.
Lenzmeier has been Executive Vice President andf@&mancial Officer of
Best Buy since August 1984. He is also a DirectarBid, Inc., 8550 W. Bryn
Mawr Road, Suite 200, Chicago, IL 60631, an onéinetion company

Darren R. Jackson Mr. Jackson has been SenierRfiesident of Finance and Treasurer of EN United States
Acquisition Corp. since November 2000. Mr. Jackkanm been Senior Vice
President of Finance and Treasurer of Best Buyedhmvember 2000. Mr.
Jackson was Vice President and Chief Financiakc®ffof Nordstrom Full-ine
Business Unit from May 1999 to September 2000,vaas Vice President,
Strategic Planning at Nordstrom, Inc., 1617 SixtleAue, Seattle, WA 98101
retail company, from February 1998 to May 1999 w#e Senior Vice



President and Chief Financial Officer of CarsondP8cott, a Milwaukee
Wisconsin retail department store, from Februa§5l® February 199¢
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Joseph M. Joyce Mr. Joyce has been the SenierRfiesident and Secretary of EN Acquisition United States
Corp. since November 2000. Mr. Joyce has been E¥ite President —
General Counsel of Best Buy since April 2000. My cE served as Vice
President — General Counsel of Best Buy from J@§71to April 2000. Mr.
Joyce joined Best Buy in September 1991 as Vicsitkeat — Human
Resources and General Coun

SCHEDULE I

SECTION 262 OF THE
DELAWARE GENERAL CORPORATION LAW

Set forth below is Section 262 of the GenemlpOration Law of the State of Delaware regardippraisal rights, which rights will only be
available in connection with the Merger.

SECTION 262 OF THE GENERAL CORPORATION LAW OF THE S TATE OF DELAWARE

§ 262. Appraisal rights.

(a) Any stockholder of a corporation of thiatstwho holds shares of stock on the date of tHeng®f a demand pursuant to subsection
(d) of this section with respect to such sharesy adntinuously holds such shares through the éffeciate of the merger or consolidation,
who has otherwise complied with subsection (dhaf section and who has neither voted in favohefrherger or consolidation nor consel
thereto in writing pursuant to 8 228 of this ti¢leall be entitled to an appraisal by the Court lofu@ery of the fair value of the stockholder's
shares of stock under the circumstances describsghisections (b) and (c) of this section. As usdlis section, the word "stockholder"
means a holder of record of stock in a stock cafian and also a member of record of a nonstogiaration; the words "stock" and "share"
mean and include what is ordinarily meant by theeeds and also membership or membership interesinoémber of a nonstock
corporation; and the words "depository receipt” maaeceipt or other instrument issued by a depgsiepresenting an interest in one or
more shares, or fractions thereof, solely of stafck corporation, which stock is deposited with degository.

(b) Appraisal rights shall be available for #ieres of any class or series of stock of a doesii corporation in a merger or consolidatio

be effected pursuant to § 251 (other than a meffected pursuant to § 251(qg) of this title), § 286254, § 257, §258, § 263 or § 264 of this
title:

() Provided, however, that no appraisal rightder this section shall be available for the ehaf any class or series of stock,
which stock, or depository receipts in respectebgrat the record date fixed to determine theldtoltiers entitled to receive notice of
and to vote at the meeting of stockholders to ponithe agreement of merger or consolidation, wéher (i) listed on a national
securities exchange or designated as a nation&letnsystem security on an interdealer quotatiotesyy the National Association
of Securities Dealers, Inc. or (ii) held of rectmgmore than 2,000 holders; and further provided tio appraisal rights shall be
available for any shares of stock of the constit@emnporation surviving a merger if the merger dad require for its approval the vote
of the stockholders of the surviving corporatiorpasvided in subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of this sudbie®, appraisal rights under this section shalkbailable for the shares of any class
or series of stock of a constituent corporatiathé holders thereof are required by the terms afgarement of merger or consolidal
pursuant to 88 251, 252, 254, 257, 258, 263 and2@4s title to accept for such stock anythingept:

a. Shares of stock of the corporation surgwan resulting from such merger or consolidatiandepository receipts in respect
thereof;

b. Shares of stock of any other corporatiordepository receipts in respect thereof, whichrehaf stock (or depository receipts in
respect thereof) or depository receipts at thectffe date of the merger or consolidation will ligaer listed on a national securiti



exchange or designated as a national market systeurity on an interdealer quotation
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system by the National Association of SecuritiealBes, Inc. or held of record by more than 2,00@és;

c. Cash in lieu of fractional shares or frawél depository receipts described in the foregsingparagraphs a. and b. of this
paragraph; or

d. Any combination of the shares of stock,ad#ory receipts and cash in lieu of fractionalrslsaor fractional depository receipts
described in the foregoing subparagraphs a., bcaaflthis paragraph.

(3) In the event all of the stock of a subsigli@elaware corporation party to a merger effecteder § 253 of this title is not owned
by the parent corporation immediately prior to therger, appraisal rights shall be available fordhares of the subsidiary Delaware
corporation.

(c) Any corporation may provide in its certéie of incorporation that appraisal rights undés flection shall be available for the shares of
any class or series of its stock as a result éfraandment to its certificate of incorporation, amgrger or consolidation in which the
corporation is a constituent corporation or the dilall or substantially all of the assets of thheporation. If the certificate of incorporation
contains such a provision, the procedures of gisian, including those set forth in subsectionsaftt (e) of this section, shall apply as ne
as is practicable.

(d) Appraisal rights shall be perfected asoioh:

(1) If a proposed merger or consolidation fdiiah appraisal rights are provided under this seds to be submitted for approval at
a meeting of stockholders, the corporation, nct than 20 days prior to the meeting, shall notifgteof its stockholders who was st
on the record date for such meeting with respeshé&wes for which appraisal rights are availablsyent to subsection (b) or
(c) hereof that appraisal rights are availableafoy or all of the shares of the constituent corfjana, and shall include in such notice a
copy of this section. Each stockholder electinge¢mand the appraisal of such stockholder's shhedisdeliver to the corporation,
before the taking of the vote on the merger or obdation, a written demand for appraisal of sutitkholder's shares. Such demand
will be sufficient if it reasonably informs the guaration of the identity of the stockholder andt tiee stockholder intends thereby to
demand the appraisal of such stockholder's sharpoxy or vote against the merger or consolidasball not constitute such a
demand. A stockholder electing to take such actiost do so by a separate written demand as hem@ided. Within 10 days after
the effective date of such merger or consolidatibe,surviving or resulting corporation shall nptfach stockholder of each
constituent corporation who has complied with thibsection and has not voted in favor of or coregktd the merger or consolidation
of the date that the merger or consolidation hasine effective; or

(2) If the merger or consolidation was appropadsuant to § 228 orZ53 of this title, each constituent corporatiothei before th
effective date of the merger or consolidation athimi ten days thereafter, shall notify each oftibéders of any class or series of stock
of such constituent corporation who are entitledgpraisal rights of the approval of the mergecamsolidation and that appraisal
rights are available for any or all shares of stielss or series of stock of such constituent carmm, and shall include in such notice
a copy of this section; provided that, if the netis given on or after the effective date of thegeeor consolidation, such notice shall
be given by the surviving or resulting corporatiorall such holders of any class or series of stdak constituent corporation that are
entitled to appraisal rights. Such notice may, #@ngiven on or after the effective date of the g@ror consolidation, shall, also notify
such stockholders of the effective date of the mieog consolidation. Any stockholder entitled tgegsal rights may, within 20 days
after the date of mailing of such notice, demanaiiting from the surviving or resulting corporatithe appraisal of such holder's
shares. Such demand will be sufficient if it readdp informs the
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corporation of the identity of the stockholder dhdt the stockholder intends thereby to demandapipeaisal of such holder's share:
such notice did not notify stockholders of the efffee date of the merger or consolidation, eitljeedch such constituent corporation
shall send a second notice before the effective ofathe merger or consolidation notifying eaclthef holders of any class or series of
stock of such constituent corporation that aretledtto appraisal rights of the effective datetwf imerger or consolidation or (i) the
surviving or resulting corporation shall send sacfecond notice to all such holders on or withirdags after such effective date;
provided, however, that if such second notice it seore than 20 days following the sending of ih& hotice, such second notice
need only be sent to each stockholder who is edttth appraisal rights and who has demanded appddisuch holder's shares in
accordance with this subsection. An affidavit &f ecretary or assistant secretary or of the #amasgfent of the corporation that is
required to give either notice that such noticelieen given shall, in the absence of fraud, be afanie evidence of the facts stated
therein. For purposes of determining the stockhsléatitled to receive either notice, each constitcorporation may fix, in advanc



a record date that shall be not more than 10 dagstp the date the notice is given, provided} ththe notice is given on or after the
effective date of the merger or consolidation,rémord date shall be such effective date. If noneédate is fixed and the notice is
given prior to the effective date, the record ddtall be the close of business on the day nexedieg the day on which the notice is
given.

(e) Within 120 days after the effective datehesf merger or consolidation, the surviving or Hésg corporation or any stockholder who has
complied with subsections (a) and (d) hereof and istotherwise entitled to appraisal rights, mag & petition in the Court of Chancery
demanding a determination of the value of the stfcdl such stockholders. Notwithstanding the fmiag, at any time within 60 days after
the effective date of the merger or consolidatamy, stockholder shall have the right to withdrawlsstockholder's demand for appraisal and
to accept the terms offered upon the merger oradmiaion. Within 120 days after the effective dafeéhe merger or consolidation, any
stockholder who has complied with the requiremeftsubsections (a) and (d) hereof, upon writteruest, shall be entitled to receive from
the corporation surviving the merger or resultirgnf the consolidation a statement setting forthatdpgregate number of shares not voted in
favor of the merger or consolidation and with re$pge which demands for appraisal have been redeind the aggregate number of holders
of such shares. Such written statement shall beechtn the stockholder within 10 days after sucitlgholder's written request for such a
statement is received by the surviving or resulagporation or within 10 days after expiratiortleé period for delivery of demands for
appraisal under subsection (d) hereof, whicheviatés.

(f) Upon the filing of any such petition bystockholder, service of a copy thereof shall be enambn the surviving or resulting corporati
which shall within 20 days after such service iiiléhe office of the Register in Chancery in whibk petition was filed a duly verified list
containing the names and addresses of all stoc&®Who have demanded payment for their shares/dihdvhom agreements as to the
value of their shares have not been reached bguihvéving or resulting corporation. If the petitishall be filed by the surviving or resulting
corporation, the petition shall be accompaniedumhsa duly verified list. The Register in Chanceéfgo ordered by the Court, shall give
notice of the time and place fixed for the heafiguch petition by registered or certified maithe surviving or resulting corporation and to
the stockholders shown on the list at the addrebsesin stated. Such notice shall also be giveh bymore publications at least 1 week
before the day of the hearing, in a newspaper oége circulation published in the City of Wilmirgt, Delaware or such publication as the
Court deems advisable. The forms of the noticesmay and by publication shall be approved by thei€and the costs thereof shall be b
by the surviving or resulting corporation.

(g) At the hearing on such petition, the Calmall determine the stockholders who have compliigal this section and who have become
entitled to appraisal rights. The Court may require
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the stockholders who have demanded an appraistiidorshares and who hold stock represented hificates to submit their certificates of
stock to the Register in Chancery for notationebarof the pendency of the appraisal proceedimgsifaany stockholder fails to comply with
such direction, the Court may dismiss the procegdas to such stockholder.

(h) After determining the stockholders entittecan appraisal, the Court shall appraise theeshaletermining their fair value exclusive of
any element of value arising from the accomplishnoerexpectation of the merger or consolidatiogetber with a fair rate of interest, if any,
to be paid upon the amount determined to be thevédiie. In determining such fair value, the Calvall take into account all relevant factc
In determining the fair rate of interest, the Caougty consider all relevant factors, including taterof interest which the surviving or result
corporation would have had to pay to borrow monayng) the pendency of the proceeding. Upon apptindty the surviving or resulting
corporation or by any stockholder entitled to paptite in the appraisal proceeding, the Court rmaiys discretion, permit discovery or other
pretrial proceedings and may proceed to trial uperappraisal prior to the final determinationtod stockholder entitled to an appraisal. Any
stockholder whose name appears on the list filethbysurviving or resulting corporation pursuanstdsection (f) of this section and who
submitted such stockholder's certificates of stodkie Register in Chancery, if such is requiredy participate fully in all proceedings unti
is finally determined that such stockholder is @ntitled to appraisal rights under this section.

(i) The Court shall direct the payment of taie value of the shares, together with interdsiny, by the surviving or resulting corporation
to the stockholders entitled thereto. Interest tmagimple or compound, as the Court may directrrfeay shall be so made to each such
stockholder, in the case of holders of uncertiééidastock forthwith, and the case of holders of shaepresented by certificates upon the
surrender to the corporation of the certificatggesenting such stock. The Court's decree may foecel as other decrees in the Court of
Chancery may be enforced, whether such survivimgsuwlting corporation be a corporation of thist&tar of any state.

()) The costs of the proceeding may be deteechiby the Court and taxed upon the parties a€dlet deems equitable in the
circumstances. Upon application of a stockholde¥,Gourt may order all or a portion of the experngesrred by any stockholder in
connection with the appraisal proceeding, includimghout limitation, reasonable attorney's feed tre fees and expenses of experts, to be
charged pro rata against the value of all the shamétled to an appraisal.

(k) From and after the effective date of thegee or consolidation, no stockholder who has detedrappraisal rights as provided in
subsection (d) of this section shall be entitlegidte such stock for any purpose or to receive gatrof dividends or other distributions on
stock (except dividends or other distributions fidgdo stockholders of record at a date which igro the effective date of the merger or
consolidation); provided, however, that if no petitfor an appraisal shall be filed within the tip@vided in subsection (e) of this section



if such stockholder shall deliver to the survivimgresulting corporation a written withdrawal otlustockholder's demand for an appraisal
and an acceptance of the merger or consolidatitireravithin 60 days after the effective date af therger or consolidation as provided in
subsection (e) of this section or thereafter wih written approval of the corporation, then thghtiof such stockholder to an appraisal shall
cease. Notwithstanding the foregoing, no appraisateeding in the Court of Chancery shall be disedsas to any stockholder without the
approval of the Court, and such approval may belitemed upon such terms as the Court deems just.

() The shares of the surviving or resultimgporation to which the shares of such objectingldtolders would have been converted had
they assented to the merger or consolidation shai the status of authorized and unissued shétls surviving or resulting corporation.

-4

Manually signed facsimile copies of the Letiéfransmittal will be accepted. The Letter of Tgmnittal, certificates for Shares and any
other required documents should be sent or delivieyeesach stockholder or his broker, dealer, comiakbank, trust company or other
nominee to the Depositary at one of its addressiefogh below.

The Depositary for the Offer Is:
Wells Fargo Bank Minnesota, N.A.

By Mail: By Hand: By Overnight Courier,
Certified or Express Mail
Wells Fargo Bank Minnesota, N.A. Wells Fargo Bank Minnesota, N.A. Wells Fargo Bank Minnesota, N.A.
Shareowner Services Shareowner Services Shareowner Services
Reorganization Department Reorganization Department Reorganization Department
P.O. Box 64858 161 North Concord Exchange 161 North Concord Exchange
St. Paul, MN 551€-0858 South St. Paul, MN 5507 South St. Paul, MN 5507
By Facsimile Transmission: By Hand in New York:
Wells Fargo Bank Minnesota, N.A. c/o Depository Trust Company
Shareowner Services 55 Water Street
Reorganization Department New York, NY 10041

(800) 468-9716 (confirm by phone)
(651) 45(-4163 (fax)

Any questions and requests for assistanceditiadal copies of the Offer to Purchase, the LratfeTransmittal and related materials may
be directed to the Information Agent or the Dedd@nager at its address and telephone number getifelow. Stockholders may also cont
their broker, dealer, commercial bank or trust campfor assistance concerning the Offer.

The Information Agent for the Offer is:
Beacon Hill Partners, Inc.

90 Broad Street
New York, NY 10004

(800) 755-5001 (call toll free)

Banks and Brokerage Firms, Please Call:
(212) 843-8500

e-mail address: info@bhpweb.com

The Dealer Manager for the Offer is:

Goldman, Sachs & Co.
85 Broad Street
New York, NY 10004

(212) 902-1000 (call collect)
(800) 32:-5678 (call toll free
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (tH&\greement") is made and entered into as of December 6, 2§08nd among Best
Buy Co., Inc., a Minnesota corporatiofRarent"), EN Acquisition Corp., a Delaware corporatidiMerger Sub”), and Musicland Stores
Corporation, a Delaware corporationGompany").

Background

A. The respective boards of directors of Comyp&@arent and Merger Sub have approved the atiquisif the Company by Parent on the
terms and subject to the conditions set forth is igreement;

B. In furtherance of such acquisition, Papaposes to cause Merger Sub to make a tender(effesuch tender offer may be amended
from time to time as permitted under this Agreem#r&"Offer" ) to purchase all of the outstanding shares of comstock, par value $0.01
per share, of the Company, together with the aasetiCompany Rights (tti€ompany Common Stock"at a purchase price of $12.55 per
share (such price, or any greater amount paidh@esf Company Common Stock pursuant to the Gfifeein referred to as th®ffer
Price"), net to the seller in cash, without interestlo@ terms and subject to the conditions set forthimAgreement;

C. The respective boards of directors of eddParent, Merger Sub and Company have approvechénger (théMerger") of Merger Suk
with and into Company following the consummatiorttad Offer, on the terms and subject to the comalitiset forth in this Agreement,
whereby each issued share of Company Common Stiakwmed by Parent, Merger Sub or Company, ottar &kppraisal Shares, shall be
converted into the right to receive the Offer Piiteash;

D. To induce Parent to enter into this Agreetneertain stockholders of Company (tiReincipal Stockholders) have executed a
stockholder support agreement (ti&tockholder Agreemen}'with Parent contemporaneously herewith.

E. To induce Parent to enter into this Agreetm€ompany has granted to Merger Sub an optigrutchase such number of shares of
Company Common Stock as described in, and upotethes and subject to the conditions of, a "top-aytion agreement (tH& op-Up
Option Agreement) executed contemporaneously herewith.

NOW, THEREFORE, in consideration of the covdaamd representations set forth herein, and feerajood and valuable consideration,
the parties agree as follow



ARTICLE |

THE OFFER
Section 1.1 The Offer.

(a) Commencement of OffeProvided that this Agreement shall not have lieeminated in accordance with Article VIII, as protly as
reasonably practicable but in no event later thandinber 27, 2000, Parent shall cause Merger Saiikdlerger Sub shall commence the
Offer within the meaning of the applicable rulesl aagulations of the Securities and Exchange Cosianigthe"SEC"). Subject to the
conditions of the Offer, Parent and Merger Sublsis# all reasonable efforts to consummate, oreeaube consummated, the Offer. The
obligation of Merger Sub, and of Parent to causegéieSub, to consummate the Offer and to accegidgment and to pay for any shares of
Company Common Stock tendered shall be subjeatltotbose conditions to the offer set forthAnnex Alany of which may be waived by
Merger Sub or Parent in its sole discretion) (fBenditions to the Offer). Notwithstanding the foregoing, without the priritten consent ¢
Company, neither Merger Sub nor Parent shall wanamend the Minimum Tender Condition (as

1

defined inAnnex A). Upon the terms and subject to the conditionthefOffer, Merger Sub will accept for payment a\ag for, as soon as
permitted under the terms of the Offer, all shafeSompany Common Stock validly tendered and nthdvawn prior to the expiration of the
Offer.

(b) Expiration. The initial expiration date of the Offer shall te twentieth (28") business day after the date of commencementof th
Offer. Without the prior written consent of Compangither Parent nor Merger Sub shall (i) redueeQiffer Price, (ii) change the form of
consideration payable pursuant to the Offer, @juce the number of shares of Company Common Stajht pursuant to the Offer,

(iv) modify the conditions of the Offer in a manragtverse to holders of Company Common Stock, (ppse additional conditions to the
Offer, (vi) waive or amend the Minimum Tender Cdiadi, or (vii) amend any other term of the Offerainy manner adverse to holders of
Company Common Stock. In addition, Parent and MeBgd agree that Merger Sub shall not terminatgithhdraw the Offer or, except as
provided in this Section 1.1(b), extend the expiratlate of the Offer unless at the expiration dditthe Offer the conditions to the Offer
described iMnnex Ahereto shall not have been satisfied or earlievedilf at any scheduled expiration date of thee©fany of the
conditions to the Offer describedAmnex Ahereto shall not have been satisfied or earliev@ghbut, in the reasonable belief of Parent, may
be satisfied prior to May 31, 2001 (tHerop Dead Date"), Merger Sub may extend the expiration date ofQffer for an additional period or
periods of time until the earlier of (i) the datek conditions are satisfied or earlier waived Blatger Sub becomes obligated to accept for
payment and pay for shares of Company Common Séoalered pursuant to the Offer or (ii) this Agreatrie terminated in accordance with
its terms. Each extension of the Offer pursuanihéimmediately preceding sentence shall be farepg of no more than ten (10) business
days. Notwithstanding any provision of this Sectioh(b) to the contrary, if at the expiration datehe Offer the conditions to the Offer
described irAnnex Ahave been satisfied or earlier waived, but theke teeen validly tendered and not withdrawn a nunolbehares of
Company Common Stock which represents fewer thagtypercent (90%) of the number of shares of Comp@ommon Stock outstanding
as of the expiration of the Offer, then Merger $udy extend the Offer for one (1) or more perioda@fmore than three (3) business days
each, not to exceed twenty (20) business daysiagigregate; provided, however, that if Merger &tbnds the Offer pursuant to this
sentence, Parent and Merger Sub shall waive dstinly period all conditions of the Offer set forttAnnex Aother than (i) the Minimum
Tender Condition and (ii) the conditions in pargirs(a) and (b) oAnnex Asolely to the extent that Parent or Merger Sub dieidlate any
Law, or injunction, writ or order in purchasing sésof Company Common Stock pursuant to the Offfen any scheduled expiration date
the Offer, any of the conditions to the Offer dédsed inAnnex Ashall not have been satisfied or earlier waived iouhe reasonable belief of
the Company, may be satisfied prior to the Dropdate, then, if requested by the Company, Pareit sause Merger Sub to and Merger
Sub shall extend the Offer one or more times foaddiitional period or periods of time until the lgarof (i) the date such conditions are
satisfied or earlier waived and Merger Sub becoomdigated to accept for payment and pay for shaf€xompany Common Stock tendered
pursuant to the Offer, (ii) the date twenty (20%imess days after the applicable waiting perioceuitSR has expired or been terminated or
(iii) this Agreement is terminated in accordancéwifis terms.

(c) SEC and Delaware Filings for Tender OffeAs soon as reasonably practicable on the dateramencement of the Offer, Parent and
Merger Sub shall file with the SEC and the SecyetdiState of the State of Delaware a Tender Btatement on Schedule TO with respect
to the Offer which shall contain, among other tsingn offer to purchase and a related letter obtrattal and other ancillary documents (s
Schedule TO and the documents included thereirupatgo which the Offer will be made, together vathy supplements or amendments
thereto, are referred to herein collectively as'®#er Documents). Parent shall deliver copies of the proposed foofithe Offer Documen
to Company within a reasonable time prior to theaeeencement of the Offer for review and comment bynBany and its counsel. Parent
agrees to provide to Company and its counsel in

writing any comments that Merger Sub, Parent ar tainsel may receive from the SEC or its stathwespect to the Offer Documel



promptly after the receipt thereof. Parent and Me&ub shall promptly correct any information ie tBffer Documents that shall have
become false or misleading in any material respedttake all steps necessary to cause such Offarents as so corrected to be filed with
the SEC and disseminated to the stockholders ofpg@ag in each case as and to the extent requiréldeb$ecurities Exchange Act of 1934,
as amended, and the rules and regulations pronedlgla¢reunder (thd&Exchange Act). Parent shall deliver copies of the proposed fofm
corrected Offer Documents to Company within a reabte time prior to their filing or disseminatioor freview and comment by Company
and its counsel.

(d) Parent Funding. Subject to the terms and conditions of this Agreset, Parent shall provide or cause to be providéderger Sub on
a timely basis the funds necessary to purchasaslamges of Company Common Stock that Merger Subnbesmbligated to purchase purst
to the Offer.

(e) Assignment.Merger Sub may, at any time, transfer or assigme (1) or more corporations directly or indilgetholly owned by
Parent the right to purchase all or any portiothefCompany Common Stock tendered pursuant to fiee, ®ut no such transfer or
assignment shall relieve Parent or the Merger Stheir obligations under the Offer or prejudice tights of tendering stockholders to
receive payment for Company Common Stock properigéred and accepted for payment.

Section 1.2 Company Actions.

(a) Consent to Offer, Merger and Transaction€ompany hereby approves of and consents to tfex,@ie Merger and the other
transactions contemplated by this Agreement.

(b) Filings; Board Recommendation; Stockholder Comination. In accordance with Rule 14d-9(e) under the Exghakct, Company
shall file with the SEC a Solicitation/RecommendatStatement on Schedule 14D-9 with respect t@ffer (such Schedule 14D-9, as
amended from time to time and including the exkilfiereto, th&Schedule 14D-9), containing the determinations and recommendsation
described in Section 3.3(b), and shall dissemitfeesSchedule 14D-9 as required by Rule 14d-9 prgatet under the Exchange Act.
Company hereby consents to the inclusion in thei@bcuments of the determinations and recommentatieferred to in Section 3.3(b).
Company shall deliver the proposed forms of theeBale 14D-9 to Parent within a reasonable timergddhe commencement of the Offer
for review and comment by Parent and its counsei@any agrees to provide to Parent and its coumsgliting any comments that
Company or its counsel may receive from the SEi@sataff with respect to the Schedule 14D-9 prdynatter the receipt thereof. Company
shall promptly correct any information in the Schled14D-9 that shall have become false or mislagnttirany material respect and take all
steps necessary to cause the ScheduleQd®so corrected to be filed with the SEC ancedisisated to the stockholders of Company, in «
case as and to the extent required by the Exchaag&€ompany shall deliver copies of the proposwdfof the corrected Schedule 14D-9 to
Parent within a reasonable time prior to theinfjlior dissemination for review and comment by Paaed its counsel.

(c) Information and Materials to Parentln connection with the Offer, Company shall feitnio Parent, or cause to be furnished through
its transfer agent or other representatives, ntplbels, security position listings and any ayaddisting or computer file containing the
names and addresses of the record holders of Cogn@@nmon Stock as of a recent date and shall fafdaent with such information and
assistance (including updated security positidmtis and other available listings or computersfiid record holders) as Parent or its agents
may reasonably request in communicating the Offehé record and beneficial stockholders of Comp&mxgept for such steps as are
necessary to disseminate the Offer Documents andtaer documents necessary to consummate the Mé&tgent and Merger Sub shall,
and shall cause each of their affiliates to, hbkelibformation contained in any of such labeldslend files in confidence, use such
information only in connection with the

Offer and the Merger, and, if this Agreement isrtieated, deliver to Company all copies of suchiimfation and extracts therefrom then in
their possession or under their control.

(d) Parent Board Appointments; Powers of the Boaithe appointment of Parent representatives t&€tirapany Board, the obligations
of the Company with respect thereto and the apfsaeguired until the Effective Time shall be gawed by Section 5.4 of this Agreement.

ARTICLE Il

THE MERGER
Section 2.1 The Merger

(&) The Merger. Upon the terms and subject to the conditiongastht in this Agreement, at the Effective Time, ier Sub shall be
merged with and into Company in accordance withihlaware General Corporation Law (flizelaware Law"), whereupon the separate
existence of Merger Sub shall cease and Companlycsiminue as the surviving corporation (i"Surviving Corporation’).



(b) Closing. Upon the terms and subject to the condition$isf Agreement, the closing of the Merger (tB#osing") shall take place at
10:00 a.m. on a date (th€losing Date") which shall be no later than the second busidagsafter satisfaction or waiver of the conditices
forth in Article VII at Robins, Kaplan, Miller & Qesi L.L.P., 2800 LaSalle Plaza, 800 LaSalle Avemi@eneapolis, Minnesota 55402, or at
such other location as the parties may agree.

(c) Effective Time and Effect of MergetJpon the Closing, Company and Merger Sub shéilleleto the Delaware Secretary of State for
filing a Certificate of Merger or a Certificate Ofvnership and Merger, as applicable (in either chedCertificate of Merger") in the form
of Exhibit A-1 or A2, respectively, attached hereto, in accordande thvé Delaware Law, and make all other filingsesrardings required
the Delaware Law in connection with the Merger. Merger shall become effective at the time of liof the Certificate of Merger or at st
later time as is agreed by Parent and Company @ecifed in the Certificate of Merger (thEffective Time'). The Merger shall have the
effects set forth in Delaware Law.

Section 2.2 Certificate of Incorporation. At the Effective Time, the certificate of incormption of the Surviving Corporation shall be
amended in its entirety to read as the certificdt@corporation of Merger Sub in effect at thedgffive Time until amended in accordance
with applicable Law; PROVIDED, HOWEVER, that Articl of the certificate of incorporation of the Smimg Corporation shall be amend
to read in its entirety as follows: "The name af orporation iIMUSICLAND STORES CORPORATION" and such certificate of
incorporation shall contain indemnification prowiss consistent with the obligations set forth ict®a 6.7.

Section 2.3 Bylaws. The bylaws of Merger Sub in effect at the Effeetfime shall be the bylaws of the Surviving Cogtimn until
amended in accordance with applicable Law.

Section 2.4 Directors and Officers. From and after the Effective Time until their sessors are duly elected or appointed and qualified
in accordance with the Delaware Law and the cedtié of incorporation and bylaws of the Survivingr@ration, (a) the directors of Merger
Sub at the Effective Time shall be the directorghefSurviving Corporation and (b) the officeravérger Sub at the Effective Time shall be
the officers of the Surviving Corporation.

Section 2.5 Conversion of Securities.As of the Effective Time, by virtue of the Mergand without any action on the part of any holder
of any capital stock of Parent, Merger Sub or Camgpa

(&) Company Common Stockzach share of Company Common Stock issued amstboding immediately prior to the Effective Time
(other than any shares of Company Common Stockdieddtly by Parent, Merger Sub or any other subsydof Parent or held by Company
as treasury

shares, all of which shall be cancelled in accotdamith Section 2.5(b), and Appraisal Shares, aatmally shall be converted into the right
to receive, pursuant to the provisions of this ®ac2.5, the Offer Price in cash without interebe('Merger Consideration’). If prior to the
Effective Time there is any change in the outstagdhares of Company Common Stock, including bgaeaf any reclassification,
recapitalization, stock split or combination, exafya or readjustment of such shares, or stock diddleereon, the cash payable pursuant to
the Offer and the Merger Consideration and anyraih@unts payable pursuant to this Agreement Sleadippropriately adjusted.

(b) Cancellation of Certain SharesEach share of Company Common Stock held dirdxstliParent, Merger Sub or any other subsidia
Parent and each share of Company Common Stockoligldbmpany as treasury stock, immediately prightoEffective Time, shall be
cancelled and extinguished, and no consideratialt b delivered therefor.

(c) Capital Stock of Merger SubEach share of common stock of Merger Sub issnddatstanding immediately prior to the Effective
Time shall automatically be converted into onediglissued, fully paid and nonassessable sharerafiton stock of the Surviving
Corporation.

(d) Treatment of Company Stock Options.

(i) Any shares of Company Common Stock acquingon exercise of outstanding and vested optieash, 8 Company Option’)
to purchase shares of Company Common Stock gramiger any of the Company's 1988 Stock Option PI882 Stock Option Plan,
1994 Stock Option Plan, 1998 Stock Incentive Ptaugtock Option Plan for Unaffiliated Directors [leatively, the"Company Stock
Option Plans") prior to the expiration of the Offer and duly temed pursuant to the Offer shall be purchasethé&Merger Sub in
connection with its purchase of shares of Compamy@on Stock pursuant to the Offer.

(ii) Parent and the Company shall take allantireasonably necessary to provide that, effeesvef the Effective Time, (A) each
outstanding Company Option which has an exercige fpelow the amount of the Merger Consideratibe {tn the Money Options),
whether vested or unvested, shall be cancelledBith consideration of such cancellation, Paréuatlls or shall cause the Merger Sub
to, pay to the holders of the In the Money Optiassoon as practicable after the Effective Timeranunt in respect of each such
Company Option equal to the product of (x) the sgaaf the amount of the Merger Consideration overeixercise price of each st



Company Option and (y) the number of shares of GmpCommon Stock subject thereto (such paymeng toeb of applicable
withholding and excise taxes).

(iii) At the Effective Time, each outstandingdaunexercised Company Option which is not an énMoney Option (each, d@ut
of the Money Option), whether vested or unvested, shall be assumé&hisnt and converted into a fully vested optiopurchase a
number of whole shares of Parent Common Stock eéquhk product, rounded to the nearest whole slo&(@) the number of shares
of Company Common Stock subject to the original @any Option and (b) the Exchange Ratio, at an éesprice per share of
Parent Common Stock, rounded to the nearest wieoie equal to (x) the per share exercise pricéhiishares of Company Common
Stock originally issuable pursuant to such Comp@aption divided by (y) the Exchange Ratio; PROVIDEI)WEVER, that for any
such option to which Section 422 of the Internat&aie Code of 1986, as amended (tBede"), applies, the number of shares
purchasable pursuant to such option and the temchg@nditions of exercise of such option shall bedmined in order to comply wi
Section 424(a) of the Code. Each Out of the Monptidd assumed by Parent shall continue to haveparalibject to, the same terms
and conditions set forth in the Company Stock QpEtans and the agreements evidencing such optionediately prior to the
Effective Time, except for the adjustments desctialeove. Prior to the expiration of the Offer, Camy shall take all actions
(including, if appropriate, amending the terms 1oy aption plan or arrangement) that are necessatynthin its power to give effect
to the transactions

contemplated by this Section 2.5. On the ClosinteP@ompany shall deliver to Parent an updatedo@&ichedule current as of such
date. Parent shall take all corporate action necgss reserve and make available for issuancéfigisat number of shares of Parent
Common Stock for delivery under Out of the Moneti@ps assumed in accordance with this Section 2.5& soon as practicable
after the Effective Time, Parent shall file a région statement on Form S-8 (or any successothar appropriate forms) which will
register the shares of Parent Common Stock sutgjiestsumed Out of the Money Options to the extennjited by federal and state
securities Laws and shall use its reasonable sfforaintain the effectiveness of such registnaskatement or registration statements
(and maintain the current status of the prospemtysospectuses contained therein) for so longiels sptions remain outstanding. -
term"Exchange Ratioteans the ratio of (y) the Offer Price to (z) tleednt Measurement Price. THearent Measurement Price"
shall be determined by dividing (i) the Total Wetiegh Trading Price by (ii) the Total Trading Volunighe"Total Weighted Trading
Price" shall be the sum of the Weighted Trading PricesHerperiod of the ten (10) trading days endinghenthird trading day
immediately preceding the Effective Time (thdeasurement Period). The"Weighted Trading Pricefor any trading day shall be

(i) the Total Trading Volume multiplied by (ii) thdosing sale price of one share of Parent Comntock®n the New York Stock
Exchange for such trading day. THeotal Trading Volumeshall be the sum of the daily volumes of Parent @om Stock on the

New York Stock Exchange for each trading day dutirgMeasurement Period.

(iv) The Company shall use its reasonable &#sits to obtain all consents of the holders & @ompany Options as shall be
necessary to effectuate the foregoing. Notwithstanenything to the contrary contained in this Agreent, payment shall, at Parent's
request, be withheld in respect of a Company Optitr all necessary consents in respect of suahg@2my Option are obtained.

(v) The provisions in any Benefit Plan otheartithe Company Stock Option Plans providing forisseance, transfer or grant of
capital stock of the Company or any interest ipees of any capital stock of the Company shall bleteéd as of the Effective Time.

Section 2.6 Surrender of Certificates.

(a) Payment Agent.Prior to the Effective Time, Parent shall seletiank or trust company reasonably acceptable mop@ay to act as tl

payment agent (thPayment Agent) in the Merger.

(b) Parent to Provide Merger ConsiderationAt the Closing, Parent shall make available soRayment Agent for payment in accorde

with this Article 1l a cash amount equal to the eggte Merger Consideration payable pursuant tGd®e2.5, to be held by the Payment

Agent for the benefit of and distributed to holdefsuch shares in accordance with this Agreeniérg.Payment Agent shall agree to hold

such funds (théPayment Funds) for delivery as contemplated herein. Any portafrihe Merger Consideration made available to the
Payment Agent hereunder to pay for shares of CogpnBammon Stock for which appraisal rights as désctiin Section 2.10 have been

perfected shall be returned to Parent upon denidr@Payment Funds shall not be used for any otlmgoge. The Payment Funds may be

invested by the Payment Agent, as directed by thei8ng Corporation, in (i) obligations of or gw@anteed by the United States,

(i) commercial paper rated A-1, P-1 or A-2, P-2ddiii) certificates of deposit, bank repurchagesements and bankers acceptances of any

bank or trust company organized under federal Launder the Law of any state of the United Statebe District of Columbia that has

capital, surplus or undivided profits of at lea$t@90,000,000 or in money market funds which avested substantially in such investments.

Any net earnings with respect thereto shall be paitie Surviving Corporation as and when requelyetthe Surviving Corporation. If for

any reason the Payment Funds are inadequate tin@d&ferger Consideration, Parent shall remaindiand shall promptly make available to

the Payment Agent additional funds for the



payment thereof. The Payment Funds shall not be faseany purpose except as expressly providedi;mAgreement.

(c) Exchange ProceduresPromptly after the Effective Time, Parent shallge the Payment Agent to mail to each holderaufrokas of
the Effective Time of a certificate or certificatglse"Certificates") that immediately prior to the Effective Time repented outstanding
shares of Company Common Stock which were convémtedhe right to receive the Merger Considera(ipm letter of transmittal (which
shall be in such form and have such provisionsaaer® shall reasonably specify) and (ii) instrutsidor effecting the exchange of the
Certificates for the Merger Consideration. Uporrender of a Certificate for cancellation to the lapt Agent or to such other agent or
agents as may be appointed by Parent, togetheswith letter of transmittal duly completed anddiglexecuted in accordance with the
instructions thereto, the holder of such Certicsihall be entitled to receive in exchange therf@iMerger Consideration in accordance \
Section 2.5, and the Certificate so surrenderel feimthwith be cancelled. Until so surrenderedgteautstanding Certificate will be deemed
from and after the Effective Time, for all corp@giurposes, to evidence only the right to recdieeMerger Consideration. No interest shall
be paid or accrued on any cash payable upon thenslar of any Certificates.

In the event of a transfer of ownership of ssasf Company Common Stock which is not registardbe transfer records of the Company,
the Merger Consideration may be paid to the tramsfenly if (i) the Certificates representing ssblares of Company Common Stock
surrendered to the Payment Agent in accordancethétiierms hereof is properly endorsed for transfés accompanied by appropriate and
properly endorsed stock powers and it is otherimiggoper form to effect such transfer, (ii) thegmn requesting such transfer pays to the
Payment Agent any transfer or other Taxes payapledison of such transfer or establishes to thsfaetion of the Payment Agent that such
Taxes have been paid or are not required to be padl(iii) such person establishes to the satisfaof Parent that such transfer would not
violate any applicable federal or state securitiass.

(d) No Liability. Notwithstanding anything to the contrary in tBisction 2.6, none of the Payment Agent, ParentgbteBub, the
Surviving Corporation or any other party heretolldba liable to any person in respect of any Mer@ensideration for any amount properly
delivered to a public official pursuant to any apgble abandoned property, escheat or similar law.

(e) Termination of Payment AgentAny Merger Consideration made available to thgneant Agent pursuant to this Section 2.6 which
remains undistributed for six (6) months after Eifective Time shall be returned by the Paymentmge Parent, which shall thereafter ac
Payment Agent, and thereafter any holder of unadered Certificates shall look as a general creditty to Parent for payment of any funds
to which such holder may be due, subject to apiplichaw.

Section 2.7 No Further Ownership Rights in Companyzommon Stock. The Merger Consideration paid in exchange foreshaf
Company Common Stock in accordance with the terensdi shall be deemed to have been paid in fublfsation of all rights pertaining to
such shares of Company Common Stock, and therktshab further registration of transfers on theords of the Surviving Corporation of
shares of Company Common Stock that were outstgnidimediately prior to the Effective Time. If aftdre Effective Time, Certificates are
presented to the Surviving Corporation for any oeashey shall be cancelled and exchanged as mdvrdthis Article II.

Section 2.8 Lost, Stolen or Destroyed Certificates|f any Certificates shall have been lost, staledestroyed, the Payment Agent shall
deliver in exchange for such lost, stolen or dgstdoCertificates, upon the making of an affida¥ittat fact by the holder thereof, the Merger
Consideration; provided, however, that Parent riraigs discretion and as a condition precedenuthdelivery, require the owner of such
lost, stolen or destroyed Certificates to delivéoad in such

sum as it may reasonably direct as indemnity agaimg claim that may be made against Parent dP#yenent Agent with respect to the
Certificates alleged to have been lost, stolenestrdyed.

Section 2.9 Withholding Rights. Each of the Surviving Corporation and Parentldfekntitled, or shall be entitled to cause thgnfent
Agent, to deduct and withhold from the amounts pégyaursuant to the Offer and the Merger Considmraitherwise payable pursuant to
Agreement to any holder of shares of Company Com&tonk such amounts as it is required to deducttidhold with respect to the
making of such payment under the Code, and ths and regulations promulgated thereunder, or anyigion of state, local or foreign Tax
Law. To the extent that amounts are so withheltheySurviving Corporation, Parent or the Paymergmigas the case may be, such amounts
shall be treated for all purposes of this Agreenaarttaving been paid to the holder of the shar&€aofpany Common Stock in respect to
which such deduction and withholding was made leyShrviving Corporation, Parent or the Payment Agasithe case may be.

Section 2.10 Appraisal Rights

(a) Appraisal Rights. Notwithstanding any provision of this Agreememthie contrary, shares (th&ppraisal Shares') of Company
Common Stock that are outstanding immediately gadhe Effective Time that are held by any holdéo is entitled to demand and prope
demands appraisal of such shares pursuant to, haad@mplies in all respects with, Section 262 ofa@&re Law shall not be converted into
Merger Consideration as provided in Section 2.5 jimtead such holder shall be entitled to paymoéite fair value of such shares



accordance with the provisions of Section 262 dbiare Law. At the Effective Time, all Appraisalébs shall no longer be outstanding
shall be automatically cancelled and shall ceasiti, and each holder of Appraisal Shares skalée to have any rights with respect the
except the right to receive the fair value of salhres in accordance with the provisions of Se@&hof Delaware Law.

(b) Loss of Appraisal RightsNotwithstanding the provisions of subsectiondhis Section 2.10, if any holder who exercispgraisal
rights under Section 262 of the Delaware Law séffdictively withdraw or lose such rights, then &she Effective Time or the occurrence of
such event, whichever later occurs, the shareoofgany Common Stock held by such holder automéatisakll be converted into and
represent only the right to receive the Merger @ieration as provided in Section 2.5, without iestrthereon, upon surrender of the
Certificate or Certificates representing such share

(c) Parent Rights. Company shall give Parent (i) prompt written oetdf any written demands for payment under Se@&shof the
Delaware Law, withdrawals of such demands and #mgragelated instruments served pursuant to Se2é@nof the Delaware Law received
by Company and a true, correct and complete cogned, and (ii) the right to direct all negotiatioand proceedings with respect to demands
for payment under Section 262 of the Delaware L@ampany shall not voluntarily make any payment wébpect to any demands for
payment and shall not, except with the prior wnittensent of Parent and Merger Sub, settle or tffeettle any such demands.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES OF COMPANY

Company represents and warrants to Parent @nddviSub that the statements contained in thislédil are true and correct, except as
forth in the Company SEC Documents filed and plpkwvailable prior to the date of this Agreemehe(tFiled Company SEC Documenis"
or in the disclosure letter delivered by CompaniPéoent prior to the execution and delivery of thigeement (théCompany Disclosure
Letter"). The Company Disclosure Letter is arranged imgeaphs corresponding to the numbered and letpEedjraphs contained in this
Article 1ll, and the disclosure in any paragraphlsfualify only the corresponding paragraph irstAiticle 11l unless a cross-
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reference is made to another paragraph which sigclodure also qualifies or the context of sucleldsures makes it reasonably clear, if read
in the context of such other section or subsectimat, such disclosures are applicable to such@sectr subsections.

Section 3.1 Organization, Standing and Power.Each of the Company and each of its subsididities'Company Subsidiarieg'is a
corporation duly organized, validly existing andgmod standing under the Laws of its jurisdictidroanization and has the corporate pc
to own its properties and to carry on its busiressaow being conducted and is duly qualified tdodsiness and is in good standing in each
jurisdiction in which the failure to be so qualdiand in good standing would have a Material Adv&tect on Company. Company t
made available to Parent a true and correct coplyeotertificate of incorporation and bylaws orestbharter documents, as applicable, of
Company and each Company Subsidiary, each as athémdate. Neither the Company nor any of the Com&ubsidiaries is in violation
of any of the provisions of its certificate of imporation or bylaws or equivalent organizationatulments. Company is the owner of all
outstanding shares of capital stock of each ofXbmpany Subsidiaries and all such shares are ditiyedzed, validly issued, fully paid and
nonassessable. The Company Disclosure Letter ieslaccomplete list of the Company Subsidiariesofthe outstanding shares of capital
stock of each Company Subsidiary are owned by Caomnfrae and clear of any liens, charges, claimsyuetbrances or rights of others. Th
are no outstanding subscriptions, options, warramnits, calls, rights, exchangeable or conversleleurities or other commitments or
agreements of any character relating to the issuedissued capital stock or other securities gfsuch subsidiary, or otherwise obligating
Company or any Company Subsidiary to issue, transédl, purchase, redeem or otherwise acquiresanlg securities. Neither Company nor
any Company Subsidiary directly or indirectly owarshas the right or obligation to acquire any egoitsimilar interest in, or any interest
convertible or exchangeable or exercisable foreaqujity or similar interest in, any corporation, tparship, joint venture or other business
association or entity other than, in the case ah@any, the Company Subsidiaries.

Section 3.2 Capital Structure. The authorized capital stock of Company consis#%b,000,000 shares of Company Common Stock,
1,500,000 shares of senior preferred stock, parevdl01 per share (tHi8enior Preferred StocK'and 5,000,000 shares of preferred stock,
$.01 par value (Preferred Stock’), of which, as of the close of business on Decerb2000, 32,125,155 shares of Company Commork
were issued and outstanding, 4,585,350 sharesrap@oy Common Stock were held by the Company itreessury, and no shares of Senior
Preferred Stock or Preferred Stock were issuedbatstanding or in the Company's treasury. Therenarether outstanding shares of
Company Common Stock or Company voting securitiemy kind and no outstanding commitments to issueshares of Company
Common Stock or voting securities of any kind after date of this Agreement, other than pursuatitdexercise of options outstanding a
the date of this Agreement under the Company SBtion Plans. All outstanding shares of Company @om Stock and all outstanding
shares of the capital stock of the Company Subsédiare duly authorized, validly issued, fullygand non-assessable; are free of any liens
or encumbrances other than any liens or encumbsateated by or imposed upon the holders thereefyat subject to preemptive rights,
rights of first refusal, rights of first offer omsilar rights created by statute, the certificaténgorporation or bylaws of Company or any
Company Subsidiary, respectively, or any agreerttewhich Company or any Company Subsidiary, respelgt is a party or by which any
of them, respectively, are bound; and were issn@inpliance with all applicable federal and stmeurities Laws. As of the close of
business on December 5, 2000, Company has resgywe850,000 shares of Company Common Stock Bwdace to employees, direct



and consultants pursuant to the Company Stock @ptians, of which 1,206,892 shares have been igmursdant to option exercises or
restricted stock grants, and 4,658,777 sharesubject to outstanding, unexercised options an®6@iy10,505 shares of Preferred Stock,
designated as Series A Junior Participating PrefieBtock, for issuance in connection with the gdkhie"Company Rights) issued pursuant
to the Amended and Restated Rights Agreement datedl March 13, 2000, between the Company and Nstrd@nk Minnesota, National
Association, as

Rights Agent (as amended from time to time,'t@®mpany Rights Agreement"Except (i) for the rights created pursuant is fhgreement
and (ii) as set forth in this Section 3.2, there o other options, warrants, calls, rights, commaiits or agreements of any character to which
Company or any Company Subsidiary is a party awbich any of them are bound obligating Companyrgr @ompany Subsidiary to issue,
deliver, sell, repurchase or redeem, or cause tssed, delivered, sold, repurchased or redeeamydshares of capital stock of Company or
any Company Subsidiary or obligating Company or @oynpany Subsidiary to grant, extend, acceleraedisting of, change the price of, or
otherwise amend or enter into any such option, amdyicall, right, commitment or agreement. NeitBempany nor any Company Subsidiary
has issued any stock appreciation rights or phastock awards. There are no contracts, commitnerdagreements relating to the voting,
purchase or sale of Company Common Stock (i) betvwe@mong Company or any Company Subsidiary, enhamd, and any of the
Company stockholders, on the other hand, and(i@admpany's knowledge, as of the date of this Agexd, among any of Company's
stockholders or between any of Company's stockinelaled any third party, except for the Stockholigreement. The Company Disclosure
Letter contains a schedule (tHeption Schedule) that sets forth a true and complete list as efdbse of business on December 5, 2000, of
all holders of outstanding options under the Comy@tock Option Plans, including the number of skarfeCompany Common Stock subject
to each such option, the exercise or vesting sdadtheluding any acceleration rights), the exexqisice per share and the term of each such
option. The terms of the Company Stock Option Pfzersnit the assumption of such Company Stock OgRians by Parent or the
substitution of options to purchase shares of R&@emmon Stock as provided in this Agreement, witltbhe consent or approval of the
holders of the outstanding options, the Compangk$tolders, or otherwise. True and complete copiedl agreements and instruments
relating to or issued under the Company Stock @@@lans have been made available to Parent, ahdagmeements and instruments have
been amended, modified or supplemented, and themoaagreements to amend, modify or supplemefit ageements or instruments from
the form made available to Parent.

Section 3.3 Authority; Non-Contravention.

(a) The execution, delivery and performanc&bynpany of this Agreement and the Top-Up Optioneggnent (collectively, th&Company
Transaction Documentg"and the consummation by Company of the transasttontemplated hereby and thereby are within Cogipa
corporate powers and have been duly authorized pe@essary corporate action required to be tédye@ompany, subject, in the case of the
Merger, to receipt of the Company Stockholder Apptdo the extent required by Delaware Law andh&ncase of the Top-Up Option
Agreement, any stockholder approval that may baired pursuant to the rules of the New York Stogkltange (NYSE"). The Company
Transaction Documents have been or will be dulyceterl and delivered by Company and, when so exageurte delivered, will constitute tl
valid and binding obligations of Company, enfordeapainst Company in accordance with their teffhe. Company Transaction
Documents and the Stockholder Agreement are reféorberein collectively as th@&ransaction Documents."

(b) The Board of Directors of the Company (tBempany Board’) at a meeting duly called and held prior to theedd this Agreement,
duly and unanimously adopted resolutions, whicbltg®ns as of the date of this Agreement havebeen amended or rescinded in any
respect and are in full force and effect, (i) apprg this Agreement, the Top-Up Option Agreememe, ©ffer, and the Merger,

(i) determining that the transactions contempldigdhis Agreement, including each of the Offer #émegl Merger, are fair to and in the best
interests of Company and its stockholders, (iiforamending that the Company's stockholders achepgdffer and tender their shares of
Company Common Stock pursuant to the Offer, (iegpremending that the Company's stockholders adapireement, to the extent
required by applicable Law, and (v) declaring tiég Agreement is advisable. In addition, the ConypRoard has taken action sufficient to
(A) render the restrictions of Section 203 of theddwvare Law and (B) the Company Rights Agreemeaqpticable (i) to Parent
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and Merger Sub solely by reason of their entenig this Agreement or consummating the Offer orNtegger or the grant or exercise of the
Top-Up Option Agreement or entering into or consuating the transactions contemplated by the Stockidhgreement, and (ii) to the
Offer, the Merger and the other transactions coptated by this Agreement, assuming the accura®aoént's representation in Section 4.9.
No other state takeover statute or similar state &pplies or purports to apply to the Company wéspect to this Agreement, the Offer,

the Merger.

(c) If a vote on the Merger by the Companydelsholders is required under Delaware Law, the oolg of holders of any class or series of
capital stock of the Company necessary to approdeadopt this Agreement and the Merger is therafftive vote to adopt this Agreement
holders of record of 67% of all shares of outstagdtompany Common Stock (t"Company Stockholder Approve).



(d) The execution and delivery of this Agreetreemd the other Transaction Documents by CompartlyeoPrincipal Stockholders, as
applicable, do not, and the consummation and padaoce of the transactions contemplated herebyhardliy will not, conflict with, or rest
in any violation of, or default under (with or witht notice or lapse of time, or both), or give ttisa right of termination, cancellation or
acceleration of any obligation or loss of any matdyenefit under, or require a consent to assigriraea novation under (i) any provision of
the certificate of incorporation or bylaws of Compar any Company Subsidiary, as amended, orgsuaing receipt of the Company
Stockholder Approval, if applicable, and compliamath the matters referred to in Section 3.3(cy provision of any Law binding upon or
applicable to Company or any Company Subsidiaryiiipany contract, agreement, permit, concessitanchise or license applicable to
Company or any Company Subsidiary or any of tredpective properties or assets, except in theafadauses (ii) and (iii) as would not
individually or in the aggregate have a MateriavAse Effect on Company.

(e) No consent, approval, order or authorizatify or registration, declaration or filing withny court, administrative agency or commis:
or other governmental authority or instrumentalitgsovernmental Entity) is required by or with respect to Company or &mynpany
Subsidiary or, to Company's knowledge, the Prircgtackholders, as applicable, in connection wlith ¢xecution and delivery of this
Agreement and the other Transaction Documentseocahsummation of the transactions contemplateeblyesr thereby, except for (i) the
filing of the Certificate of Merger with respecttfte Merger by the Secretary of State of the Sihfeelaware and appropriate documents
the relevant authorities of other states in whicmpany is qualified to do business; (ii) compliaméth any applicable requirements of the
Hart-Scott-Rodino Antitrust Improvements Act of 83as amended ("HSR"), and similar state antistagutes; (iii) compliance with any
applicable requirements of the Exchange Act andairstate securities laws; (iv) those that maydspiired solely by reason of Parent's or
Merger Sub's (as opposed to any other third patgicipation in the transactions contemplatedhdy Agreement; (v) actions or filings
which, if not taken or made, would not, individyadir in the aggregate, have a Material Adversedtid@ Company or a material adverse
effect on the Surviving Corporation and its Sulzsiidis, taken as a whole, and would not preventaierially alter or delay any of the
transactions contemplated by this Agreement; aidilimgs and notices not required by a GovernraéAtuthority to be made or given until
after the Effective Time.

() Assuming the accuracy of Parent's repriadiem in Section 4.10, the Company and the ComBard have taken all action necessary
to (i) render the Company Rights inapplicable ie #hgreement, the Offer, the Merger, and the otraersactions contemplated by this
Agreement and (i) insure that (A) neither Paremtany of its affiliates or associates is or wildome ari{Acquiring Person'{(as defined in
the Company Rights Agreement) by reason of thisAgrent, the Top-Up Option Agreement, the Offer Mleeger, or any other transaction
contemplated by this Agreement, (B)Ristribution Date"(as defined in the Company Rights Agreement) stalbccur by reason of this
Agreement, the Top-Up Option Agreement, the Offee, Merger, or any other transaction
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contemplated by this Agreement and (C) the ComBigiits shall expire immediately prior to the EfieetTime.

Section 3.4 SEC Documents; Financial StatementsThe Company has filed all reports, schedulesn$pistatements or other docume
required to be filed by the Company with the SE@siJanuary 1, 1999 (collectively, tt@ompany SEC Documents"All documents
required to be filed as exhibits to the Company $¥Cuments have been so filed. As of their respediiing dates, the Company SEC
Documents complied in all material respects withibquirements of the Exchange Act or the Secariet of 1933, as amended and the r
and regulations promulgated thereunder {Becurities Act’), as the case may be, and none of the CompanyD®EG@ments contained any
untrue statement of a material fact or omittedtébesa material fact required to be stated theveimecessary to make the statements made
therein, in light of the circumstances in whichytlgere made, not misleading, except to the extemected by a subsequently filed Company
SEC Document. The financial statements of Compacjuding the notes thereto, included in the ConypaBC Documents (tH&ompany
Financial Statements) (i) fairly present the consolidated financial diion and the related consolidated statementgpefations, of
stockholder's equity, and of cash flows of Compang the Company Subsidiaries at the dates andgitiminperiods indicated therein
(subject, in the case of unaudited statementspmal, recurring year-end adjustments); (ii) coraglas to form in all material respects with
applicable accounting requirements and with thdiglued rules and regulations of the SEC with resfiereto as of their respective dates;
and (iii) have been prepared in accordance witlegdly accepted accounting principle$SAAP") applied on a basis consistent throughout
the periods indicated and consistent with eachrdtheept as may be indicated in the notes them{ah the case of unaudited statements
included in Quarterly Reports on Form 10-Q, as piéech by Form 10-Q and Regulations S-K and S-Xhef $EC.

Section 3.5 Absence of Certain ChangesSince September 30, 2000 (tf@zompany Balance Sheet Dafg'through the date of this
Agreement, Company and each of the Company Subsisliaave conducted their respective businessie iardinary course consistent with
past practice and there has not occurred: (i) Aapge, event or condition (whether or not coverethburance) that has resulted in, or might
reasonably be expected to result in, a Materialeksle Effect on Company; (ii) any acquisition, sal¢ransfer of any material asset of
Company or any Company Subsidiary; (iii) any chaimggccounting methods or practices (including elmgnge in depreciation or
amortization policies or rates) by Company or aawatuation by Company of any of its assets; (i) declaration, setting aside or payment
of a dividend or other distribution with respecthe shares of Company, or any direct or indiredemption, purchase or other acquisition by
Company or any Company Subsidiary of any of itgeshaf capital stock, respectively; (v) any matez@antract entered into by Company or
any Company Subsidiary, other than as providedateR, or any material amendment or terminatiomoflefault under, any material
contract to which Company or any Company Subsidi&sgyparty or by which any of them are bound; &y amendment or change to the
certificate of incorporation or bylaws of Companyamy Company Subsidiary; (vii) any increase imadification of the compensation or
benefits payable or to become payable by CompaayppiCompany Subsidiary to any of their respedtivectors, employees or consultants
other than, with respect to r-officer employees and consultants only, any ineeas the ordinary course of business consistetht pést



practice; or (viii) any agreement by Company or &wynpany Subsidiary to do any of the things deecrii the preceding clauses (i) throt
(vii).

Section 3.6 Absence of Undisclosed LiabilitiesNeither Company nor any Company Subsidiary héigations or liabilities of any
nature (matured or unmatured, fixed or contingetitgr than (i) those set forth or adequately preditbr in Company's balance sheet as at
September 30, 2000 (tH€ompany Balance Shes&t"(ii) those obligations or liabilities (includingpntractual obligations) incurred in the
ordinary course of business since the Company Bal&heet Date in amounts consistent with priomopksti(iii) obligations or liabilities
which are not reasonably likely to have,
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individually or in the aggregate, a Material Adweisffect on Company, or (iv) obligations or liabés which are of a nature not required t
reflected on the consolidated financial statemehthe Company and the Company Subsidiaries prdparaccordance with GAAP applied
on a consistent basis.

Section 3.7 Litigation. There is no private or governmental action, qritceeding, claim, arbitration or investigatiool(ectively,
"Litigation" ) pending before any agency, court or tribunakifgm or domestic, or, to the knowledge of Compdinggatened (including
allegations that could form the basis for futurdan) against Company or any Company Subsidiagmyrof their respective properties or
officers or directors (in their capacities as sugiich, if adversely determined could reasonalgyekpected to have a Material Adverse
Effect on Company. As of the date of this Agreemtrdre is no judgment, decree or order againstgaomor any of the Company
Subsidiaries, or, to the knowledge of Company, @meir respective directors or officers (in the@éipacities as such), that could prevent,
enjoin, or materially alter or delay any of themsactions contemplated by this Agreement, or thaldcreasonably be expected to have a
Material Adverse Effect on Company. All Litigatiom which Company or any of the Company Subsididasesparty (or, to the knowledge of
Company, overtly threatened to become a partyf seadate of this Agreement is disclosed in thenpany Disclosure Letter.

Section 3.8 Restrictions on Business ActivitiesThere is no agreement pending or binding upon fgzoy or any Company Subsidiary
that has or could reasonably be expected to haveffact of prohibiting or impairing in any matdniaspect any current business practice of
Company or any Company Subsidiary, any acquisifgoroperty by Company or any Company Subsidiartherconduct of business by
Company or any Company Subsidiary as currently gotal by Company or any Company Subsidiary, resmget

Section 3.9 Governmental Authorization. Company and each Company Subsidiary have obtaiaeil federal, state, county, local or
foreign governmental consent, license, permit, goamther authorization of a Governmental Entiég@ssary for each of them to own, lease
and operate its properties or to carry on its lssras it is now being conducted (tBempany Authorizations); and all of such Company
Authorizations are in full force and effect, excaytere the failure to obtain or have any such Compsuthorizations does not or could not
reasonably be expected to have a Material Adveifeetton Company.

Section 3.10 Personal Property. The Company and each Company Subsidiary has goddalid title to, or in the case of leased
property, has valid leasehold interests in, alsppal, whether tangible or intangible, propertied assets necessary to conduct the business ¢
the Company and each Company Subsidiary as cuyrremtiducted, in each case free and clear of altgages, liens, pledges, charges or
encumbrances of any kind or character, excepta@xitent that the failure of this representatioth warranty to be true does not have and
would not be reasonably likely to have, individyadhd in the aggregate, a Material Adverse Effec€Company. The plants, property and
equipment of Company and each Company Subsidiatyatie used in the operations of their respectisgnesses are in good operating
condition and repair (normal wear and tear excegptaept to the extent that the failure of thigresentation and warranty to be true doe:
have and would not be reasonably likely to haveividually or in the aggregate, a Material AdveEféect on Company.

Section 3.11 Real Property.

(a) Company and each Company Subsidiary had god marketable title to each parcel of real priyp@wvned in fee by it {(Owned Real
Property") free and clear of all mortgages, pledges, liensumbrances and security interests, except (@etheflected or reserved against in
the Company Balance Sheet or otherwise disclos#tkiompany Financial Statements, (ii) Taxes arkral and special assessments not in
default and payable without penalty and interesd, @i) other liens,
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mortgages, pledges, encumbrances and securitgstsehat individually or in the aggregate haverastilted in or are not reasonably likel
result in a Material Adverse Effect on Company.

(b) All leases, subleases and other agreenoelsr which Company or any Company Subsidiary asegcupies or has the right to use or
occupy, nhow or in the future, any real propertyaony improvements on real estate (tReal Property Leaseg"are valid, binding and in full
force and effect and neither Company nor any Comsaubsidiary is in default of any of the provisiamfsaany Real Property Lease, except



such non-monetary defaults as have not had angoareasonably likely to have, in the aggregatéh wéspect to all such Real Property
Leases a Material Adverse Effect on the Compang.ifterests of Company and the Company Subsidierid® Real Property Leases are
free and clear of all mortgages, pledges, liensymbrances and security interests, except (i) theftexcted or reserved against in the
Company Balance Sheet, and (ii) Taxes and genedaspecial assessments not in default and payathlew penalty and interest. No
consent, authorization or approval of, or filinghyiany third party to the Real Property Leasesdgiired to be made or obtained by Comg
or any Company Subsidiary in connection with thggeement, the other Transaction Documents, ther Qfféhe Merger except for such
consents, authorizations and approvals or filitigs failure of which to obtain or make are not ozebly likely to have, in the aggregate with
respect to all such Real Property Leases, a mhseh@rse effect on the Surviving Corporation asdSubsidiaries, taken as a whole. From
and after the Effective Time, the Surviving Corpama and the Company Subsidiaries will have alihaf same rights, benefits and privileges
under the Real Property Leases as though the Sugv@orporation was the Company except for suckegtkens as are not reasonably likely
to have, in the aggregate with respect to all Reaperty Leases, a material adverse effect ontingving Corporation and its Subsidiaries,
taken as a whole.

(c) The improvements constructed at each fgdlibject to a Real Property Lease or located wnéd Real Property, including without
limitation all leasehold improvements and all fisds owned, leased or used by Company or any Confpalnsidiary at such facilities are:
(i) structurally sound in all respects with no dzge (ii) in good operating condition and repaimihrespects, subject to ordinary wear and
(iii) not in need of repair or correction except éwdinary routine maintenance and repair; andgidjicient in all respects for the operation of
Company's business as presently conducted, excépt £xtent that the failure of this representaind warranty to be true does not have
would not be reasonably likely to have, individyall in the aggregate, a Material Adverse EffecCampany.

Section 3.12 Intellectual Property.
Except as would be reasonably likely to halaterial Adverse Effect on Company:

(a) Company and the Company Subsidiaries ovareticensed to use, and in any event possessisnffrights with respect to, all
Intellectual Property (defined below) that is usexkrcised or exploited'Used") in, and necessary for, their respective busirsease
currently conducted'(Company Intellectual PropertyWwhich term also includes all other Intellectual ety owned by or licensed to
Company and the Company Subsidiaries now or ip#st) without any conflict with or infringement misappropriation of any rights or
property of others (Infringement"). Such ownership, licenses and rights are exau@hy except with respect to Inventions (definetbhg
in the public domain that are not important diffaérators of Company's business and (B) except meipect to standard, generally
commercially available, "off-the-shelf" third panpyoducts that are not part of any current prodseyice or Intellectual Property offering of
Company. No Company Intellectual Property was ciweckor developed directly or indirectly with orrguant to government funding or a
government contractintellectual Property"means (i) inventions (whether or not patentatitejjenames, trademarks, service marks, logos
and other similar designationsNlarks" ); works of authorship; mask works; data; techng)danow-how, trade secrets, ideas and
information; designs; formulas; algorithms; proessschematics; computer software (in source cnd®aobject code form); and all other
intellectual and
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industrial property of any sort'[nventions") and (ii) patent rights; Mark rights; copyrightsask work rightssui generidatabase rights;
trade secret rights; moral rights; and all othégllactual and industrial property rights of anytgbroughout the world, and all applications,
registrations, issuances and the like with resgieaeto ('IP Rights"). All copyrightable matter within Company Inteltaal Property has

been created by persons who were employees of Gongraany Company Subsidiary at the time of crema#ind no third party has or will
have "moral rights" or rights to terminate any gagient or license with respect thereto. Neither @amy nor any Company Subsidiary has
received any written communication alleging or sgjmg that or questioning whether Company or aomgany Subsidiary has been or may
be engaged in, liable for or contributing to anfrirgement, nor does Company or any Company Sudrsidiave any reason to expect that
any such communication will be forthcoming.

(b) To the extent included in Company IntellettProperty (but excluding Intellectual Propeitghsed to Company or any Company
Subsidiary only on a nonexclusive basis and noer@tto Company's or any Company Subsidiary'srass), the Company Disclosure Le
lists (by name, number, jurisdiction, owner andevehapplicable, the name and address of each myeit patents and patent applications;
all registered and unregistered Marks; and allsteged and, if material, unregistered copyrights mask works; and all other issuances,
registrations, applications and the like with retpe those or any other IP Rights. No cancellatitermination, expiration or abandonment of
any of the foregoing (except natural expirationesmination at the end of the full possible terntluding extensions and renewals) is
anticipated by Company or any Company Subsidiagjtiiér Company nor any Company Subsidiary is awheny questions or challenges
(or any specific basis therefor) with respect ®vhlidity of any of the foregoing issued or registl IP Rights (or any part or claim thereof).

(c) There is, to the knowledge of Company, nauthorized Use, disclosure, infringement or misappation of any Company Intellectual
Property by any third party, including, without ltation, any employee or former employee of Compangny Company Subsidiary.

(d) Company and each Company Subsidiary hantalk reasonable and appropriate steps to pratetpreserve the confidentiality of all
Company Intellectual Property with respect to whziimpany or any Company Subsidiary has exclusanty that is not otherwise disclosed
in published patents or patent applications orsteged copyrights"Company Confidential Informatior). All use by and disclosure



employees or others of Company Confidential Infdiamehas been pursuant to the terms of valid andibg written confidentiality and
nonuse/restrictedse agreements. Neither Company nor any Compansidaty has disclosed or delivered to any thirdyar permitted th
disclosure or delivery to any escrow holder or offerson any part of any source code.

(e) To Company's knowledge, neither CompanyangrCompany Subsidiary is Using, and it will netriiecessary for any of them to Use,
(i) any Inventions of any of their respective paispresent employees or contractors (or peoplentlyrintended to be hired) made prior to or
outside the scope of their employment by CompargngrCompany Subsidiary or (ii) any confidentidbimation or trade secrets of any
former employer of any such person.

Section 3.13 Environmental Matters. Company and each Company Subsidiary is and ralktahes operated its business in material
compliance with all Environmental Laws and to Comps knowledge, no material expenditures are drbeilrequired in order to comply
with such Environmental Law8Environmental Lawsimeans all applicable statutes, rules, regulatiortihances, orders, decrees, judgme
permits, licenses, consents, approvals, authosizeéind governmental requirements or directivestwar obligations lawfully imposed by
governmental authority under Laws pertaining topghatection of the environment, the protection ablic health, the protection of worker
health and safety, the treatment, emission andgchdrge of gaseous, particulate and/or effluetitifamts, and/or the handling of hazardous
materials, including without
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limitation, the Clean Air Act, 42 U.S.C. 7401, egs, the Comprehensive Environmental Response, €osagion and Liability Act of 1980,
42 U.S.C. 9601, et seq., the Federal Water Poliu@iontrol Act, 33 U.S.C. 1321, et seq., the Hazasddaterials Transportation Act, 49
U.S.C. 1801, et seq., the Resource Conservatiomandvery Act, 42 U.S.C. 6901, et seq., and thacT®xbstances Control Act, 15 U.S.C.
2601, et seq.

Section 3.14 Taxes.

(a) All Tax returns, statements, reports, detians and other forms and documents (includintaeuit limitation estimated Tax returns and
reports and material information statements, ratamd reports) required to be filed with any Tathatity with respect to any Taxable period
ending on or before the Effective Time, by or ohd&of Company (collectively;Tax Returns’), have been or will be completed and filed
when due (including any extensions of such due)aaté all amounts due with respect to such TaxRstan or before the Effective Time
have been or will be paid on or before such datkess the failure to so file Tax Returns and t@ap such amounts has not resulted or would
not be reasonably likely to result in, individuadly in the aggregate, a Material Adverse EffecCompany. Adequate provision has been
made by Company for all Taxes since the Balancet3bate in accordance with GAAP on at least a guigrbasis.

(b) Company has previously provided or madelalvie to Parent true and correct copies of all R&turns filed since January 1, 1998.
Company has withheld and paid to the applicablenfiial institution or Tax authority all amounts u@gd to be withheld and paid except for
failures to withhold or pay such amounts which hawehad or would not be reasonably likely to hardividually or in the aggregate, a
Material Adverse Effect on Company. To the knowlked§ Company, all federal income Tax Returns filath respect to Taxable years of
Company through the Taxable year ended Decembelrd®B, in the case of the United States, have blesed. Company (or any member of
any affiliated or combined group of which Compamg lheen a member) has not been granted any extensiaiver of the limitation period
applicable to any Tax Returns that is still in effé here is no material claim, audit, action, spibceeding or (to the knowledge of Compe
investigation now pending or (to the knowledge ofhipany) threatened against or with respect to Cosnprarespect of any Tax or
assessment. No written notice of deficiency or lsindocument of any Tax authority has been receibye@ompany, and there are no
liabilities for Taxes (including liabilities for terest, additions to Tax and penalties thereorreladed expenses) with respect to the issues, if
any, that have been raised (and are currently pghtly any Tax authority that could, if determirstiersely to Company, materially and
adversely affect the liability of Company for Tax&here are no material liens for Taxes (other floarurrent Taxes not yet due and paye
upon the assets of Company. Since December 31, Ca@Bpany has not been a member of an affiliatedmof corporations, within the
meaning of Section 1504 of the Code. Company hawpltied in all material respects with all the teram&l conditions of any Tax exemptions
or other Taxsharing agreement or order of a foreign governraadtthe consummation of the Merger will not have material adverse effe
on the continued validity and effectiveness of angh Tax exemption or other Tax-sharing agreemeotder. Neither Company nor any
person on behalf of Company has entered into drawikr into any agreement or consent pursuathtet@ollapsible corporation provisions of
Section 341(f) of the Code (or any correspondirayision of income tax Law) or agreed to have Sec841(f)(2) of the Code (or any
corresponding provision of income tax Law) apphatty disposition of any asset owned by Company.eNwrthe assets of Company directly
or indirectly secures any debt the interest on tvisdax-exempt under Section 103(a) of the Codme\bf the assets of Company is "tax-
exempt use property" within the meaning of Secti68(h) of the Code. Company has not made and wiilhmake a deemed dividend election
under Treas. Reg. 1.1502-32(f)(2) or a consentldivil election under Section 565 of the Code. Cognpas never been a party (either as a
distributing corporation or as a corporation thas been distributed) to any transaction intendepidify under Section 355 of the Code or
any corresponding provision of state Law. Compaay ot participated in (and will not
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participate in) an international boycott within timeaning of Section 999 of the Code. Company doehkawve and has not had a permanent
establishment in any foreign country, as definedrig applicable tax treaty or convention betweenUhited States and such foreign country
and Company has not engaged in a trade or busini#ss any foreign country. Company has never @édadb be treated as an S-corporation
under Section 1362 of the Code or any corresporgliogision of federal or state Law. All materiagefions with respect to Company's Ta
made during the fiscal years ending December 337,1P998 and 1999 are reflected on the CompanyREdmrns for such periods, copies of
which have been provided or made available to Ra@mmpany is not party to any joint venture, parship or other arrangement or contract
that could be treated as a partnership for fedecaime tax purposes. Company is not subject togperting requirements of Section 6038A
of the Code. There is no agreement, contract angament to which Company is a party that couldividually or collectively, result in the
payment of any amount that would not be deduchblyleeason of Sections 280G (as determined witregdand to Section 280G(b)(4)), 162(a)
(by reason of being unreasonable in amount), 1Bgh(bugh (p) or 404 of the Code. Company is npady to or bound by any Tax
indemnity, Tax sharing or Tax allocation agreen{ertether written or unwritten or arising under agu@&m of federal Law as a result of be

a member of a group filing consolidated Tax retuumsler operation of certain state Laws as a reslileéing a member of a unitary group, or
under comparable Laws of other states or foreigadictions) that includes a party other than Conypaor does Company owe any amount
under any such Agreement. Company is not, and diglseen, a United States real property holding @@rion (as defined in Section 897(c)
(2) of the Code) during the applicable period sfiettiin Section 897(c)(1)(A)(ii) of the Code. Othtaan by reason of the Merger, Company
has not been and will not be required to includeraaterial adjustment in Taxable income for any pariod (or portion thereof) pursuant to
Section 481 or 263A of the Code or any comparatdgigion under state or foreign Tax Laws as a tesuransactions, events or accounting
methods employed prior to the Merger. Company besived no notice or claim within the last threpy@ars from or by any Tax Authority

in a jurisdiction where Company has not filed Taetirns that it is or may be subject to taxatiorithat Tax Authority, except where the
failure to file such Tax Returns or pay Taxes tohsliax Authority does not have and would not reabbnbe likely to have, individually or
the aggregate, a Material Adverse Effect on Company

(c) For purposes of this Agreement, the follogvierms have the following meaning$ax" (and, with correlative meaninglaxes"and
"Taxable") means any and all taxes including, without liidta, (i) any net income, alternative or add-on imimm tax, gross income, gross
receipts, sales, use, ad valorem, transfer, fraacprofits, value added, net worth, license, vattiimg, payroll, employment, excise,
severance, stamp, occupation, premium, real oopeatproperty, environmental tax, custom, duty theotax, governmental fee or other like
assessment or charge of any kind whatsoever, teigeith any interest or any penalty, addition to ¢a additional amount imposed by any
Governmental Entity (4Tax Authority") responsible for the imposition of any such taani@stic or foreign), (ii) any liability for the pment
of any amounts of the type described in (i) assaltef being a member of an affiliated, consokahtcombined or unitary group for any
Taxable period or as the result of being a traesfer successor thereof and (iii) any liability floe payment of any amounts of the type
described in (i) or (ii) as a result of any expresgmplied obligation to indemnify any other pemsés used in this Section 3.14, the term
"Company" means Company and the Company Subsisliarie

Section 3.15 Employee Benefit Plans.

(a) For all purposes under this Section 3.ERISA Affiliate" shall mean each person (as defime&ection 3(9) of the Employee
Retirement Income Security Act of 1974, as amer{d&RISA")) that, together with Company, is treated as glsiemployer under
Section 4001(b) of ERISA or Section 414 of the Cdelecept for the plans and agreements listed irCibrapany Disclosure Letter
(collectively, the'Company Plans, Company and its ERISA Affiliates do not maintaame not a party to, do not contribute to andreate
obligated to contribute to, and employees
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or former employees of Company and the ERISA Asdfds and their dependents or survivors do notvedmnefits under, any of the
following, whether or not set forth in a writtenalonent (each &enefit Plan"):

(i)
Any employee benefit plan, as defined in Secti®) 8¢ ERISA, including any retirement, defined ailmition or capital
accumulation plan;

(ii)
Any bonus, deferred compensation, incentive, restli stock, stock purchase, stock option, stockemigtion right, phantom
stock, supplemental pension, executive compensatadateria benefit, dependent care, director grleyee loan, fringe
benefit, sabbatical, severance, termination pairoilar plan, program, policy, agreement or arraneget; or

(iii)
Any plan, program, agreement, policy, commitmenttbier arrangement relating to the provision of begefit described in
Section 3(1) of ERISA to former employees or dioestor to their survivors, other than procedurésrided to comply with the
Consolidated Omnibus Budget Reconciliation Act 83 ("COBRA") or state insurance law continuation requirements.

(b) Neither Company nor any ERISA Affiliate hasminated, suspended, discontinued contributiorms withdrawn from any employee
pension benefit plan, as defined in Section 3(BRFfSA, including (without limitation) any multierfgyer plan, as defined in Section 3(37)
of ERISA.



(c) Company has provided to Parent completeyrate and current copies of each of the following:

(i)
The text (including amendments) of each of the CamyPlans, to the extent reduced to writing, initlgdbut not limited to,
(A) the Employee's Retirement Plan dated April1991; (B) the Capital Accumulation Plan dated Audys1995 and the
First, Second, Third, Fourth and Fifth Amendmeh&réto dated January 1, 1996, January 1, 1997, %dgi 2000,
October 13, 2000, and November 16, 2000, respéygtigad (C) the Supplemental Executive Retiremdanh lated October 2
1998.

(ii)
A summary of each of the Company Plans, to thenéxtet previously reduced to writing;
(iii)
With respect to each Company Plan that is an engpldgnefit plan (as defined in Section 3(3) of ERJ$he following:

(1)

The most recent summary plan description, as destin Section 102 of ERISA,

)
Any summary of material modifications that has bamtributed to participants but has not been ipooated in an
updated summary plan description furnished undep&agraph (1) above; and

3)
The annual report, as described in Section 103R36E, and (where applicable) actuarial reports tharthree most
recent plan years for which an annual report araa@l report has been prepared; and

(iv)
With respect to each Company Plan that is intendephalify under Section 401(a) of the Code thetmesent determination
letter concerning the Company Plan's qualificatioder Section 401(a) of the Code, as issued binteenal Revenue Service,
and any subsequent determination letter application

(d) With respect to each Company Plan thahisraployee benefit plan (as defined in Section 8{BRISA), the requirements of ERISA
applicable to such Company Plan have been satisfiexpt to the extent that a failure to satisfy ahsuch requirements would not have a
Material Adverse Effect on Company.
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(e) With respect to each Company Plan thatligest to COBRA, the requirements of COBRA applleab such Company Plan have been
satisfied, except to the extent that a failureatiis§y any of such requirements would not have #ella Adverse Effect on Company.

(H With respect to each Company Plan thatisgject to the Family Medical Leave Act of 1993aasended, the requirements of such act
applicable to such Company Plan have been satigiadpt to the extent that a failure to satisfy ahsuch requirements would not have a
Material Adverse Effect on Company.

(g) Each Company Plan that is intended to fjuatider Section 401(a) of the Code meets the reménts for qualification under
Section 401(a) of the Code and the regulationstiveter, except to the extent that such requirermeaysbe satisfied by adopting retroactive
amendments under Section 401(b) of the Code ancktheations thereunder. Each such Company Plabdes administered in accordance
with its terms (or, if applicable, such terms a#l e adopted pursuant to a retroactive amendmuaé¢uSection 401(b) of the Code) and the
applicable provisions of ERISA and the Code anddgilations thereunder, except to the extentaHailure to be so administered would not
have a Material Adverse Effect on Company.

(h) Neither Company nor any ERISA Affiliate heasy accumulated funding deficiency under Sectibh df the Code or any termination or
withdrawal liability under Title 1V of ERISA, excépo the extent that any such liability would netve a Material Adverse Effect on
Company. Company has provided to Parent a coplyeca¢tuarially determined present value, as ofalgnl, 2000, of all "benefit liabilities
within the meaning of Section 4001(a)(16) of ERIGA determined on the basis of the actuarial assomspcontained in the Company Plan's
most recent actuarial valuation) with respect tthe@ompany Plan which is a single-employer planBR&SA Affiliate plan, and since
January 1, 2000, there has been no change inrteciial condition of any such Company Plan noramgndment or other change to any
such Company Plan that reasonably could be exp&ztealve a Material Adverse Effect on Company.

(i) All contributions, premiums or other paym& due from the Company or any ERISA Affiliate(¢éo under) any Company Plan have
been fully paid or adequately provided for on tlwrpany Balance Sheet and on the subsequent bodKsancial statements of Company
in accordance with GAAP except to the extent thdtife to pay or provide for such contributionsempiums or other payments would not
have a Material Adverse Effect on Company. All aets (including, where appropriate, proportionalraals for partial periods) have be



made in accordance with prior practices.

() The consummation of the Merger will nosué in any breach or violation of, or a defaultlan any of the Benefit Plans, except as
would not individually or in the aggregate have at®tial Adverse Effect on Company.

(k) Except as required by applicable Law, resitthe Company nor any Company Subsidiary nor &isSE Affiliates have any obligations
for retiree life and health benefits under any Bieidan. No action taken by the Company or any @any Subsidiary alters the Company's
or any Company Subsidiary's, as applicable, alititgmend or terminate any retiree health or lifapn accordance with the written terms of
such plan.

() Neither Company nor any Company Subsidiaaintains any Benefit Plan exclusively covering amployees employed outside of the
United States, including, but not limited to, PodRico.

(m) Where required by law, the Company and €2ammpany Subsidiary, as applicable, has timelylfde caused to be timely filed all
annual returns or reports with the Internal Reve®ewvice (including, but not limited to, Form 55@06) each of the Company Plans. Each
such annual return or report is complete and ateimaall material respects.
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(n) As of the date of this Agreement, neitlrer Company, any Company Subsidiary nor any of thmgany Plans are under examination
or investigation by either the Internal Revenuevigeror the United States Department of Labor, m@ither Company nor any Company
Subsidiary is aware of any pending or threateneanéixations or investigations.

(o) Neither the Company, any Company Subsidiaryany of the Company Plans has engaged in ahjlpted transactions within the
meaning of Section 406 of ERISA or Section 497thefinternal Revenue Code.

(p) All cafeteria benefit plans maintained hg Company or any Company Subsidiary have beehliséiad and operated in a manner
which complies with the requirements of Section d2&e Internal Revenue Code.

Section 3.16 Employees and Consultants.

(a) Company has provided Parent with a truecamalplete list of the top twenty-four (24) mosthiligcompensated employees of Company
and the Company Subsidiaries, taken as a whol#, the date hereof and the position and base cosagien payable to each such individual.
The Company Disclosure Letter contains a list gfantten, and a description of any oral, employtregreements, consulting agreements or
termination or severance agreements to which Coynpaany Company Subsidiary is a party.

(b) Neither Company nor any Company Subsidisgy party to or subject to a labor union or aemllve bargaining agreement or
arrangement and is not a party to any labor or eympént dispute.

(c) The consummation of the transactions coptated herein will not result in (i) any amount betng payable to any employee, director
or independent contractor of Company or any Com&ubsidiary, (ii) the acceleration of payment ostirgy or the granting of any benefit,
option, stock appreciation right, restricted stagkard, phantom stock award or other right to wiaiof employee, director or independent
contractor of Company or any Company Subsidiary begntitled, (iii) the forgiveness of any indelstess of any employee, director or
independent contractor of Company or any Compatsi@liary, or (iv) any material cost becoming duaccruing to Company, any
Company Subsidiary or the Parent with respect yoeanployee, director or independent contractor ai@any.

(d) To the knowledge of Company, neither thenpany nor any Company Subsidiary has any liabiity respect to any employee of
Company or any Company Subsidiary injured in thekwsace or in the course of his or her employneept for injuries that are covered
by insurance or for which a claim has been madeuwdrkers' compensation or similar Laws or fortsliabilities as individually or in the
aggregate could not reasonably be expected toddaterial Adverse Effect on Company.

(e) Company and each Company Subsidiary haplgsiin all material respects with the verificaticequirements and the record-keeping
requirements of the Immigration Reform and Con&all of 1986 ("IRCA"); to the knowledge of Company, the information doeduments
on which Company or a Company Subsidiary reliedaimply with IRCA are true and correct; and thereehaot been any discrimination
complaints filed against Company or any Companysg#lidry pursuant to IRCA, and to the knowledge ofrpany, there is no basis for the
filing of such a complaint that could reasonablyepected to have a Material Adverse Effect on Camgp

() Neither Company nor any Company Subsidizay received or been notified of any written caimlby any employee, applicant, un
or other party of any discrimination or other coatiorbidden by Law or contract, nor to the knovgedf Company, is there a basis for any
complaint, except such complaints as could notorealsly be expected to have a Material Adverse EfedcCompany
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(g) Company and each Company Subsidiary hed it will file all required reports and informatiavith respect to its employees that are
due prior to the Closing Date and otherwise haspti@h in its hiring, employment, promotion, termtiiea and other labor practices with all
applicable Laws, including those within the juridihin of the United States Equal Employment OppatyjuCommission, United States
Department of Labor and state and local humansightivil rights agencies, except to the exteat iny such failure to file or comply would
not have a Material Adverse Effect on Company.

(h) Neither Company nor any Company Subsidsaware that any of its employees or contrac®obligated under any agreement,
commitments, judgment, decree, order or othervds€Employee Obligation) that could reasonably be expected to interfeth thie use of
his or her best efforts to promote the interestSahpany or the Company Subsidiary, as applicable manner that could reasonably be
expected to have a Material Adverse Effect on Campa

Section 3.17 Related-Party Transactions.Neither Company's nor any of the Company Subsédiaofficers or directors or any of their
respective affiliates (other than the Company gr@frthe Company Subsidiaries) has any intereahinproperty, real or personal, tangible or
intangible, used in or pertaining to the busindgh® Company or the Company Subsidiaries, or aippléer, distributor or customer of the
Company or the Company Subsidiaries, or any otiationship, contract, agreement, arrangement denstanding with the Company or any
of the Company Subsidiaries required to be disdgaesuant to Item 404 of Regulation S-K of the SEC

Section 3.18 Insurance. Company and each Company Subsidiary has poliéigsurance and bonds of the type and in amounts
customarily carried by persons conducting busireees®wning assets similar to those of Companyemuth Company Subsidiary,
respectively, and all such policies and bondsmafall force and effect. There is no material clgganding under any of such policies or ba
as to which coverage has been questioned, denididmuted by the underwriters of such policiesands. All premiums due and payable
under all such policies and bonds have been paidCampany and each Company Subsidiary is otheiwisempliance with the terms of
such policies and bonds. Neither Company nor ampfi2zmy Subsidiary has been refused insurance vaffers to the Company or any
Company Subsidiary, respectively, nor has covevdterespect to the Company or any Company Subsidieen cancelled or materially
limited within the last three (3) years. To Comparinhowledge, there are no threatened terminat§re material premium increases with
respect to, any of such policies.

Section 3.19 Compliance with Laws. Company and each Company Subsidiary has compitbdis not in violation of, and has not
received any written notices of violation with respto, any federal, state, county, municipal, lofaeign and other statutes, laws,
ordinances, regulations, rules, policies, consenteks, judicial or administrative orders or osiarilar requirements (collectivelyi.aws")
with respect to the conduct of its business, orotiaership or operation of its business, excepsémh violations or failures to comply as
could not be reasonably expected to have a Matédetrse Effect on Company.

Section 3.20 Brokers' and Finders' Fees; Other Fee Neither Company nor any Company Subsidiary hasried, nor will any of the
incur, directly or indirectly, any liability for lmkerage or finders' fees or agents' commissiofrsvesstment bankers' fees or any similar
charges in connection with this Agreement or aapgaction contemplated hereby based upon arrangemexde by or on behalf of the
Company, except for certain arrangements with Daswal, Lufkin & Jenrette Securities CorporatidiD(J" ). All fees, however
characterized, payable or incurred by Company grGompany Subsidiary in respect of services praViole accountants, lawyers and
investment bankers to Company or any Company Sialogich connection with the negotiation and deliwef this Agreement and the other
Transaction Documents, and the consummation dfémsactions contemplated hereby and thereby nailexceed $5,000,000.
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Section 3.21 Certain Contracts. All contracts described in Iltem 601(b)(10) of Rkegion S-K to which Company or any Company
Subsidiary is a party or may be bound (tBempany Material Contracts)' have been filed as exhibits to, or incorporatgddierence in,
Company's Annual Report on Form 10-K for the yewtesl December 31, 1999, and have not been amema@y respect since
December 31, 1999. All Company Material Contractsvalid, enforceable and in full force and effextept to the extent that they have
previously expired or been terminated in accordamite their terms, and neither Company nor any CanypSubsidiary has violated any
provision of, or committed or failed to perform aagt which, with or without notice, lapse of tinog,both, could reasonably be expected to
constitute a default under the provisions of arghsDompany Material Contract, except where the tfckalidity, full force and effect, and
enforceability or defaults could not reasonablyekpected to have a Material Adverse Effect on Compa

Section 3.22 Opinion of Financial Advisor. The Company Board has received the written opinioCompany's financial advisor, DLJ,
to the effect that as of the date of this Agreemtrst cash consideration to be received in ther@ifiel the Merger by the holders of Company
Common Stock is fair from a financial point of viégasuch holders (other than Parent and its a#sijp Company will provide to Parent a
true, accurate and complete copy of such opinioa"@LJ Opinion™) promptly after receipt thereof by the Company.

Section 3.23 Important Suppliers With respect to its suppliers, neither Companyarny Company Subsidiary has any mate



exclusive arrangements, rights of first refusajuieements contracts, agreements for prominenoamiéferred placement or status,
guaranteed minimum purchase agreements or similamgements. Set forth in the Company DisclosutteLés a complete and accurate list
of:

(a) the names of the ten largest suppliergi@ithar volume) of products and services to Compamngny Company Subsidiary during eac!
the Company's last two fiscal years, with a desiompof the existing contractual arrangementsnif,dor continued supply from each such
firm; and

(b) the dollar volume of purchases from eagbpsar listed on the Company Disclosure Letter parg to paragraph (a) above during each
of the last two (2) fiscal years.

Section 3.24 Disclosure DocumentsNone of the information supplied or to be supplisy Company for inclusion or incorporation by
reference in the Schedule 14D-9, the Offer Documenthe statement to be filed by Company in cotioeevith the Offer pursuant to
Rule 14f-1 promulgated under the Exchange Act ftogrewith any supplements or amendments there¢d]riformation Statement), shall,
at the time such document is filed with the SEG@tahe time such document is first published, semfiven to stockholders of Company,
contain any untrue statement of a material factnoit to state any material fact necessary in oraenake the statements made therein, in the
light of the circumstances under which they are enadt misleading. The proxy statement of Compémy“"Company Proxy Statemernjtto
be sent to stockholders of Company in connectidgh thie Merger, if required, shall not, at the tiingr any amendment or supplement
thereto) is first mailed to stockholders of Companyg at the time of the Company Stockholder Meetiogtain any untrue statement of a
material fact or omit to state any material faatassary in order to make the statements made théanehe light of the circumstances under
which they were made, not misleading. The Schetidil®-9, the Information Statement and the Compawoyxy&tatement, if required, will,
when filed, comply as to form in all material resggewith the requirements of the Exchange Act, pkteat no representation is made by
Company with respect to statements made or incatpdby reference therein based on informationigealvby Parent or Merger Sub for
inclusion or incorporation by reference therein.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub, jointly and severadipresent and warrant to Company that the staternentained in this Article 1V are true and
correct, except as set forth in the Parent SEC Beats filed and publicly available prior to thealaf this Agreement (thd-iled Parent SE(
Documents’) or in the disclosure letter delivered by ParenEompany prior to the execution and delivery @ #hgreement (théParent
Disclosure Letter’). The Parent Disclosure Letter shall be arranggzhragraphs corresponding to the numbered amdddtparagraphs
contained in this Article 1V, and the disclosureaimy paragraph shall qualify only the correspongiatagraph in this Article IV unless a cr
reference is made to another paragraph which sigclodure also qualifies or the context of sucleldsure makes it reasonably clear, if read
in the context of such other section or subsectimat, such disclosures are applicable to suchasectr subsections.

Section 4.1 Organization, Standing and Power.Each of Parent and its direct and indirect whoilyned subsidiaries is a corporation,
limited partnership or limited liability companys applicable, duly organized, validly existing andjood standing under the Laws of its
jurisdiction of organization. Each of Parent andrssubsidiaries has the power, corporate or otlservtd own its properties and to carry ol
business as now being conducted and is duly geelit do business and is in good standing in aeatddjction in which the failure to be so
qualified and in good standing would have a matedaerse effect on Parent. Parent has deliver&@btopany a true and correct copy of the
articles or certificate of incorporation and bylagisParent and Merger Sub, each as amended toMitaer Parent nor Merger Sub is in
violation of any of the provisions of its articlescertificate of incorporation or bylaws. Parenthie owner of all outstanding equity interests
of each directly or indirectly wholly owned subsidi and all such interests are duly authorizeddlyaissued, fully paid and nonassessable.

Section 4.2 Capital Structure. The authorized capital stock of Parent consis#00,000,000 shares of common stock, par valug0$0.
per share (Parent Common Stoch; and 400,000 shares of preferred stock, par &lu@0 per share, of which there were issued and
outstanding as of August 26, 2000, 207,595,000eshair Parent Common Stock and no shares of sufdrige stock. There are no other
outstanding shares of capital stock or voting séearof Parent other than shares of Parent Comatock issued after August 26, 2000, upon
(i) the exercise of options issued under Paref85 Employee Non-Qualified Stock Option Plan, 188/&ctors' NonQualified Stock Optiol
Plan, 1994 Full-Time Employee Non-Qualified Stogation Plan, 1997 Employee Non-Qualified Stock Optilan and 1997 Directors' Non-
Qualified Stock Option Plan (collectively, thearent Stock Option Plang"and (ii) the grant of stock under Parent's 2088tRcted Stock
Award Plan (théParent Stock Plan). The authorized capital stock of Merger Sub catssdf 3,000 shares of common stock, par value $.01
per share, all of which are issued and outstanaimbare held by Parent. All outstanding sharesaoéi® have been duly authorized, validly
issued, fully paid and are nonassessable and fraydiens or encumbrances other than any liersoumbrances created by or imposed
upon the holders thereof and are not subject terpptive rights, rights of first refusal or othemdar rights created by statute, the articles of
incorporation or bylaws of Parent or any agreent@mthich Parent is a party or by which it is bound.

Section 4.3 Authority; Nor-Contravention.



(a) Each of Parent and Merger Sub has all s#euiorporate power and authority to enter inte A&greement and the other Transaction
Documents and to consummate the transactions coptated hereby and thereby. The execution and dgliviethis Agreement and the other
Transaction Documents and the consummation ofrémsactions contemplated hereby and thereby hameddy authorized by all necess:
corporate action on the part of each of Parent\@djer Sub. This Agreement and the other Transa@mcuments have been duly executed
and delivered by
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each of Parent and Merger Sub and constitute tiict asad binding obligations of each of Parent anerf§&r Sub, enforceable against Parent
and Merger Sub in accordance with their terms.

(b) The Board of Directors of Parent at a nregtiuly called and held prior to the date of thggdement, and the Board of Directors of
Merger Sub prior to the date of this Agreementyduld unanimously adopted resolutions, which re&mia as of the date of this Agreement
have not been amended or rescinded in any respectra in full force and effect, approving this Agment, the Top-Up Option Agreement,
the Stockholder Agreement, the Offer and the Merger

(c) The execution and delivery of this Agreetreemd the other Transaction Documents do not, e@@donsummation of the transactions
contemplated hereby and thereby will not, confhiith, or result in any violation of or default undgvith or without notice or lapse of time,
both), or give rise to a right of termination, caltation or acceleration of any obligation or ladsiny material benefit under, or require a
consent to assignment or a novation under (i) aayigion of the articles of incorporation or bylaafsParent or any of its direct or indirect
wholly owned subsidiaries, as amended, or (ii) @mytract, agreement, permit, concession, franchcsmse or Law applicable to Parent or
any of such subsidiaries or their properties oe@ssxcept as would not individually or in the aggte have a material adverse effect on
Parent.

(d) No consent, approval, order or authorizatify or registration, declaration or filing witAny Governmental Entity, is required by or v
respect to Parent or any of Parent's direct oréetliwholly owned subsidiaries in connection wiike execution and delivery of this
Agreement or the other Transaction Documents bgrRand Merger Sub or the consummation by ParehMarger Sub of the transactions
contemplated hereby or thereby, except for (i)filiveg of the Certificate of Merger with respectttoe Merger by the Secretary of State of the
State of Delaware and appropriate documents wéhdlevant authorities of other states in which @any is qualified to do business;

(i) compliance with any applicable requirementdH&R and similar state antitrust statutes; (iijnghiance with any applicable requirements
of the Exchange Act and similar state securitias]giv) those that may be required solely by reasiofCompany's (as opposed to any other
third party's) participation in the transactionsitmmmplated by this Agreement; (v) actions or fiinghich, if not taken or made, would not,
individually or in the aggregate, have a MateridlvArse Effect on Company, or a material adversetin Parent, Merger Sub, or the
Surviving Corporation and its Subsidiaries, takemavhole, and would not prevent or materiallyradtedelay any of the transactions
contemplated by this Agreement; and (vi) filingsl amtices not required by a Governmental Authdodti»e made or given until after the
Effective Time.

Section 4.4 SEC Documents; Financial StatementsParent has furnished to Company a list of eaafieistent, report, registration
statement (with the prospectus in the form filedspant to Rule 424(b) of the Securities Act), défie proxy statement, and other filing filed
with the SEC by Parent since January 1, 1999, auat, to the Effective Time, Parent will have fushed Company a list of any additional
documents filed with the SEC by Parent prior toHfifective Time (collectively, théParent SEC Documents:’ All documents required to be
filed as exhibits to the Parent SEC Documents e so filed, and all material contracts so fdsdexhibits are in full force and effect,
except those that have expired in accordance Wwéin terms, and neither Parent nor any of its dioeindirect wholly owned subsidiaries is
default thereunder. As of their respective filirageb, the Parent SEC Documents complied in allnaatespects with the requirements of the
Exchange Act and the Securities Act, and none®Ptiirent SEC Documents contained any untrue stateyha material fact or omitted to
state a material fact required to be stated theneirecessary to make the statements made thardight of the circumstances in which they
were made, not misleading, except to the extemected by a subsequently filed Parent SEC Docuridwt financial statements of Parent,
including the notes thereto, included in the PaB8HE Documents (th#arent Financial Statement3'fairly present the consolidated
financial condition and the related consolidatedeshents of operations, of stockholder's equitgl, agfrcash flows of Parent at the dates and
during the periods
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indicated therein (subject, in the case of unadditatements, to normal, recurring year-end adjeists), complied as to form in all material
respects with applicable accounting requiremendsvéith the published rules and regulations of tB€Svith respect thereto as of their
respective dates, and have been prepared in acoerddth generally accepted accounting principfgsiad on a basis consistent throughout
the periods indicated and consistent with eachrqtheept as may be indicated in the notes thenetim the case of unaudited statements
included in Quarterly Reports on Form 10-Qs, asnitéed by Form 10-Q of the SEC).

Section 4.5 Absence of Certain Change Since August 26, 2000 (the "Parent Balance Sbatt"), Parent has conducted its busine:



the ordinary course consistent with past practimbthere has not occurred any change, event oiitetm@whether or not covered by
insurance) that has resulted in, or might reasgradlexpected to result in, a material adverseceffie Parent.

Section 4.6 Absence of Undisclosed LiabilitiesParent has no material obligations or liabiliésny nature (matured or unmatured,
fixed or contingent) other than (i) those set fattadequately provided for in the balance she®&apént for the period ended August 26, 2
(the"Parent Balance Shee}; (ii) those obligations or liabilities (includingpntractual obligations) incurred in the ordinagurse of business
since the Parent Balance Sheet Date in amountsstamtswith prior periods, and (iii) those incurriedconnection with the execution of this
Agreement.

Section 4.7 Employee Benefit PlansWith respect to each Benefit Plan of Parentithah employee benefit plan (as defined in Se@ion
(3) of ERISA), the requirements of ERISA with resp® such Benefit Plan have been satisfied, extefite extent that a failure to satisfy
any of such requirements would not have a matadaérse effect on Parent.

Section 4.8 Certain Information. None of the information supplied or to be suppliy Parent or Merger Sub for inclusion or
incorporation by reference in the Offer Documetite, Schedule 14D-9, the Information Statement eiGbmpany Proxy Statement, if
required, shall contain any untrue statement ofigenal fact or omit to state any material factessary in order to make the statements made
therein, in the light of the circumstances underclithey are made, not misleading (i) in the cdgbe Offer Documents, the Schedule 189D-
and the Information Statement, at the time sucluah@nt is filed with the SEC, at the time such doentis first published, sent or given to
stockholders of Company and at the time of consutimmaf the Offer and (ii) in the case of the Comp#roxy Statement, if required, at the
time it (or any amendment or supplement theretfiyjssmailed to stockholders of Company and attiime of the Company Stockholder
Meeting. The Offer Documents shall comply in allteral respects as to form with the requirementhefExchange Act, except that no
representation is made by Parent or Merger Subneghect to statements made or incorporated byerafe therein based on information
supplied by Company for inclusion or incorporatieference therein.

Section 4.9 Financing. Parent and Merger Sub collectively will havelet eéxpiration date of the Offer and at the Effexfiime, and
Parent shall make available to Merger Sub, sufiiciends to enable Merger Sub to pay for all shaf€dompany Common Stock tendered
pursuant to the Offer, to perform Parent and Me&jéy's obligations under this Agreement, and toglafiges and expenses related to the
transactions contemplated by this Agreement payabtbem.

Section 4.10 Stock Ownership; Interested Stockhoduls. As of the date hereof, neither Parent nor MeBydr beneficially owns any
Company Common Stock and neither Parent nor Me3gbris an "interested stockholder" of the Compasysuch term is defined in
Section 203(c)(5) of Delaware Law.

Section 4.11 Brokers' and Finders' Fees.In the event this Agreement is terminated purstm®ection 8.1, Company will incur no
liability for brokerage or finders' fees or agetanmissions or
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investment bankers' fees or any similar chargesimmection with this Agreement or any transactiontemplated hereby based upon
arrangements made by or on behalf of Parent or éte3gb.

ARTICLE V

CONDUCT PRIOR TO THE EFFECTIVE TIME

Section 5.1 Conduct of Business of CompanyDuring the period from the date of this Agreemamd continuing until the earlier of the
termination of this Agreement or the Effective Tin@®mpany agrees (except to the extent expresshgoplated by this Agreement or as
consented to in writing by Parent), to carry oraitsl the Company Subsidiaries' business in thd,usgalar and ordinary course in
substantially the same manner as heretofore coadluCompany further agrees to (i) pay and to cthess€ompany Subsidiaries to pay debts
and Taxes when due, subject to good faith dispmtes such debts or Taxes, and (ii) to use all nealsle efforts consistent with past practice
and policies to preserve intact its and the Com&utysidiaries' present business organizations, &eaifable the services of its and the
Company Subsidiaries' present officers and key eyels and preserve its and the Company Subsidisgiagonships with customers,
suppliers, distributors, licensors, licensees ahdrg having business dealings with it or the Camgubsidiaries, to the end that its and the
Company Subsidiaries' goodwill and ongoing busiegshall be unimpaired at the Effective Time imaditerial respects. Company agrees to
promptly notify Parent of any event or occurrenogin the ordinary course of its or the Companyssdilries' business, and of any event
could have a Material Adverse Effect on Companythdlit limiting the foregoing, except as expressigtemplated by this Agreement,
Company shall not do, cause or permit any of thieviang, or allow, cause or permit any of the Comp&ubsidiaries to do, cause or permit
any of the following, without the prior written ceent of Parent, which consent shall not be unreddgmelayed or withheld:

(a) Charter DocumentsCause or permit any amendments to its certifichteamrporation or bylaws



(b) Dividends; Changes in Capital Stodkeclare or pay any dividends on or make any otfstrilbutions (whether in cash, stock or
property) in respect of any of its capital stocksplit, combine or reclassify any of its capitdck or issue or authorize the issuance of any
other securities in respect of, in lieu of, or utbstitution for, shares of its capital stock, grurchase or otherwise acquire, directly or
indirectly, any shares of its capital stock; or

(c) Other.Take, or agree in writing or otherwise to take, ahthe actions described in Sections 5.1(a) ahal§ove, or any action that
would make any of its representations or warrard@dained in this Agreement untrue or incorregbr@vent it from performing or cause it
not to perform its covenants hereunder in any risterspect.

Section 5.2 Additional Covenants of Company.During the period from the date of this Agreememd continuing until the earlier of t
termination of this Agreement or the Effective Tinegcept as expressly contemplated by this Agreepress set forth in Section 5.2 of the
Company Disclosure Letter, Company shall not dasear permit any of the following, or allow, causgermit any of the Company
Subsidiaries to do, cause or permit any of the¥alhg, without the prior written consent of Paremhich consent shall not be unreasonably
delayed or withheld:

(a) Material ContractsEnter into any material contract, agreement, ldasmse or commitment, or violate, amend or otheewnodify or
waive any of the terms of any of its material canots, agreements or licenses, other than in theasgdcourse of business and consistent with
past practice;

(b) Stock Options, et@éccelerate, amend or change the period of exeritityatr vesting of options or other rights grantedder the
Company Stock Option Plans or otherwise or autkarash payments in exchange for any such optiorighds then outstanding;
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(c) Issuance of Securitielssue, deliver or sell or authorize or proposeisgsaance, delivery or sale of, or purchase or gejbe purchase
of, any shares of its capital stock or securit@svertible into, or subscriptions, rights, warraotptions to acquire, or other agreements or
commitments of any character obligating it to isang such shares or other convertible securitibgrdahan the issuance of shares of
Company Common Stock pursuant to the exerciseooksiptions, warrants or other rights therefor tanding as of the date of this
Agreement;

(d) Intellectual PropertyTransfer to or license any person or entity or otfiee extend, amend or modify in any material respay rights
to Intellectual Property, other than the grant @fi+exclusive licenses in the ordinary course ofrimss and consistent with past practice and
the grant of exclusive licenses in the ordinaryreewf business and consistent with past pradtaerépresent licensing or royalty fees no
greater than $1,000,000 in the aggregate;

(e) Exclusive RightsEnter into or amend any agreements pursuant tohvdmg other party is granted exclusive marketingnufiacturing
or other exclusive rights of any type or scope wétbpect to any of its products or proprietary textbgy other than in the ordinary course of
business and consistent with past practice;

() Disposition.Sell, lease, license or otherwise dispose of ouerier any of its or the Company Subsidiaries' ptggseor assets that are
material, individually or in the aggregate, to Canp's and the Company Subsidiaries' business, &kanwhole, other than the closing of
retail stores in the ordinary course of business@msistent with past practices;

(9) Indebtednesdncur or commit to incur any indebtedness for bawed money or guarantee any such indebtednessuer asssell any
debt securities or guarantee any debt securitieshefr's except for shoérm borrowings incurred in the ordinary courséwu$iness consiste
with past practice not to exceed $50,000,000 atoenaytime;

(h) LeasesEnter into any Real Property Lease or any otheratjpg) lease requiring total payments in excest260,000 in any one case
or $2,000,000 in the aggregate other than RealdPtypheases for retail stores in the ordinary cewfkbusiness and consistent with past
practice; provided all such new Real Property Leasmll generally comport and Company shall usleeits efforts to cause all such renewal
Real Property Leases to generally comport withctiramon terms and conditions set forth in Secti@(t.of the Company Disclosure Let!

(i) Payment of Obligation®ay, discharge or satisfy in an amount in exce$560,000 in any one case or $3,750,000 in thecagde,
any claim, liability or obligation (absolute, acerd) asserted or unasserted, contingent or othgraitsing other than in the ordinary course of
business, other than the payment, discharge afaetipn of liabilities reflected or reserved agiim the Company Financial Statements;

()) Capital Expendituredncur or commit to incur any capital expenditurethér than expenditures in the existing capitaleexiiture
forecast and budget, a copy of which is attach@édeédCompany Disclosure Letter) in excess of $7@Dj@ any one case, or $3,750,000 in the
aggregate; provided, however, that in no event Sfmhpany or any Company Subsidiary make or cononitake any payments in excess of
$500,000 in the aggregate for store computers ashd gisters required to implement the -Enabled Store Syster



(k) InsuranceReduce in any material manner the amount of anyramee coverage provided by existing insuranceieslj
() Termination or WaiverTerminate or waive any right of substantial valoier than in the ordinary course of business;

(m) Employee Benefit3.ake any of the following actions, unless otherwdsatemplated by this Agreement or required by loaw
obligations of Company or any Company Subsidiaigteyg as of
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the date of this Agreement and as identified inGoenpany Disclosure Letter: (i) increase or ageeia¢rease the compensation payable or to
become payable to its directors, officers or empésy except for increases in salary or wages cbiffazer employees in the ordinary course
of business and consistent with past practicdggr@int any additional severance or terminationtpapr enter into any employment or
severance agreements with, any officer or emplo§i@egnter into any collective bargaining agreemer (iv) establish, amend in any
material respect or terminate any Company Plafy)agstablish, adopt or enter into any bonus, pstfaring, thrift, compensation, stock
option, restricted stock, pension, retirement, defbcompensation, employment, termination, seaeran other plan, trust, fund, policy or
arrangement for the benefit of any directors, efficor employees;

(n) Lawsuits.Commence a lawsuit or arbitration proceeding othan (i) for the routine collection of bills, (Wyith respect to employee
and property matters in the ordinary course ofress, (iii) in such cases where it in good faittedaines that failure to commence suit
would result in the material impairment of a valigafsset of its business, provided that it consuiltis Parent prior to the filing of such a suit,
or (iv) for a breach of this Agreement;

(o) Acquisitions Acquire or agree to acquire by merging or constilidawith, or by purchasing a substantial portidrihe assets of, or by
any other manner, any business or any corporgtantnership, association or other business orgaaiizar division thereof, or otherwise
acquire or agree to acquire any assets that amrialatndividually or in the aggregate, to its d@tslsubsidiaries' business, taken as a whole;

(p) TaxesMake any material Tax election other than in thdirary course of business and consistent with pasttice, change any
material Tax election, adopt any Tax accountinghmetother than in the ordinary course of businesiscansistent with past practice, change
any Tax accounting method, file any Tax return ¢otihan any estimated tax returns, immaterial mfttion or income tax returns, payroll 1
returns or sales tax returns) or any amendmenilxaeturn, enter into any closing agreementlesatty Tax claim or assessment or consent
to any Tax claim or assessment provided that Pateit not unreasonably withhold or delay apprafany of the foregoing actions;

(q) RevaluationOther than in the ordinary course of business,loevany of its material assets, including withaotifation writing down
the value of inventory or writing off notes or aoots receivable; or

(r) Other.Take or agree in writing or otherwise to take, ahthe actions described in Sections 5.2(a) thrqaylabove, or any action that
would make any of its representations or warrantiesy material respect contained in this Agreenuetrue or incorrect or prevent it from
performing or cause it not to perform its covendrg=eunder.

Section 5.3 Notices. Company shall give all notices and other infolioratequired to be given to the employees of Coparany
Company Subsidiary, any collective bargaining veftresenting any group of employees of CompanygiGompany Subsidiary, and any
applicable government authority under the Natidrsddor Relations Act, the Internal Revenue Code Qbesolidated Omnibus Budget
Reconciliation Act, and other applicable Law in neation with the transactions provided for in thgreement.

Section 5.4 Directors.

(a) Board of Directors. Promptly upon the payment by Merger Sub for shafeCompany Common Stock purchased pursuant to the
Offer (assuming that the Minimum Condition has bewat), and from time to time thereafter, Parentl sfeentitled to designate such num
of directors, rounded up to the nearest whole nupdrethe Company Board as will give Parent repregen on
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the Company Board equal to the product of the nurabdirectors on the Company Board and the peaggnthat such number of shares of
Company Common Stock so purchased bears to thearwsfibhares of Company Common Stock outstandimdj Gompany shall, upon
request of Parent, promptly increase the sizeefdbmpany Board or use its best efforts to seduwwredsignations of such number of direc
as is necessary to provide Parent with such lduelpresentation and shall cause Parent's designdesso elected; PROVIDED,
HOWEVER, that the Company Board shall continueaa@bmprised of no fewer than three (3) Continuimge®ors until the Effective Time.
Company will also use its best efforts to caussqes designated by Parent to constitute the samengage as is on the entire Company
Board to be on (i) each committee of the Compangr8gsome of whom may be required to be indeperaerequired by applicable Law



rules of the NYSE), (ii) the board of directorseafich Company Subsidiary and (iii) each committeeagh such board, in each case only to
the extent permitted by applicable Law.

(b) Rule 14f-1. Company's obligations to effect election of PHsathesignees to the Company Board shall be sulgjetction 14(f) of
the Exchange Act and Rule 13fthereunder, if applicable. Company shall promfake all actions required pursuant to such Sea@hRule
in order to fulfill its obligations under this Sa 5.4, including mailing to its stockholders théormation required by such Section and Rule
which, unless Parent otherwise elects, shall beaited together with the Schedule 14D-9. Compai giiclude in the Schedule 14®such
information with respect to Company and its off&cand directors as is required under Section bdtfe Exchange Act and Rule 14f-1
thereunder in order to fulfill its obligations undhis Section 5.4. Parent shall promptly supply exfiormation with respect to itself and its
designees, officers, directors and affiliates regiby such Section and Rule to Company.

(c) Approval Required.During the period following the election or appmient of Parent's designees pursuant to this@ebt# until the
Effective Time, the approval of a majority of ther@inuing Directors then in office shall be reqdif@nd such authorization shall constitute
the authorization of the Company Board, even ihsuajority of the Continuing Directors does not siitaite a majority of all directors then
office, and no other action on the part of Compamgiuding action by any other director of Compartg)authorize (i) any amendment or
termination of this Agreement or abandonment by Gamy or the Company Board of the plan of mergdudted in the Certificate of Merge
(i) any amendment to the certificate of incorpamator bylaws of Company, (iii) any extension byngmany or the Company Board of the
time for the performance of any of the obligatien®ther acts of Parent or Merger Sub, including extension of the Closing Date pursuant
to Section 2.1 or any extension of the Effectiven@iof the Merger to any time subsequent to the tififéing of the Certificate of Merger
pursuant to Section 2.1, (iv) any waiver of anyCoimpany's rights hereunder, (v) any determinatiothb Company Board with respect to
any Company Takeover Proposal or Superior Propos&j) any determination by the Company Boargvithdraw, modify or change its
approval, adoption and recommendation of this Aguer#, the plan of merger included in the Certificat Merger, or the Merger. For
purposes of this Agreemefi€ontinuing Directors"shall mean the directors of Company not affiliatéth Parent who were not designated
by Parent and (A) were also hon-management dirrcfo€ompany on the date hereof or (B) were elestddequent to the date hereof by, or
on the recommendation of, (x) directors who werealors on the date hereof or (y) the Continuinge€lors. If no such directors are then in
office, no action described in clauses (i) - (Miflds paragraph (c) shall be taken.

Section 5.5 Meeting of Stockholders.

(a) Meeting of StockholdersUnless the Merger is consummated in accordantteSection 253 of the Delaware Law as contemplayed
Section 5.5(c), and subject to applicable Law, giyrfollowing the purchase of shares of Companyn@wn Stock pursuant to the Offer,
Company, acting through the Company Board, shaliccordance with the Delaware Law, duly call, @mand hold a meeting of the
stockholders of Company (ti€ompany Stockholder Meetinyfor the purpose of
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approving the Merger and adopting the agreememtasger (within the meaning of Section 251 of théaare Law) set forth in this
Agreement and shall submit this Agreement and tkeeget to Company stockholders for approval at snehting. Prior to the Effective

Time, Parent shall not sell, transfer or othervdispose of any shares of Company Common Stock mactiby it, directly or indirectly,
pursuant to the Offer, and in connection with tleemPany Stockholder Meeting, if required, Parentlsitae such shares of Company
Common Stock (or cause such shares to be votddyan of the Merger and the agreement of mergefostt in this Agreement and shall t:

all such actions as may be required to consumrhat®ierger. Company shall use best efforts to sdhem its stockholders proxies, and sl
take all other action necessary and advisablesdore the vote of stockholders required by the ®afe Law and Company's certificate of
incorporation or bylaws to obtain the approval ford the approval of the Merger and the adoptiah®figreement of merger set forth in this
Agreement. Company agrees that, subject to itcigty duties, it shall include in the Company Pr&@tatement the recommendation of the
Company Board that the stockholders of Companyagpand adopt this Agreement and the Merger.

(b) Company Proxy StatementJpon Parent's or Merger Sub's request, as prgraptpracticable following the purchase of shafes o
Company Common Stock pursuant to the Offer, ifldtotder approval of the Merger is required by |@@mpany shall prepare and file the
Company Proxy Statement in preliminary form wite SEC and shall use its best efforts to respomidet@omments of the SEC, if any, in
connection therewith and to furnish all informati@garding Company required in the Company Proaye@tent (including, without
limitation, financial statements and supportingeztiies and certificates and reports of indepenplgioiic accountants). Parent, Merger Sub
and Company shall cooperate with each other iptaparation of the Company Proxy Statement. Witlimiting the generality of the
foregoing, each of Parent and Merger Sub shalishrto Company the information relating to it regdi by the Exchange Act to be set forth
in the Company Proxy Statement. Company shall ctesdefinitive Company Proxy Statement to be ndaitethe stockholders of Company
as promptly as practicable after filing with the(G&nd, if necessary, after the definitive Compargxi? Statement shall have been so mailed,
promptly circulate amended, supplemental or suppteed proxy material and, if required in connectioerewith, resolicit proxies. Compa
shall not use any proxy material in connection Wl meeting of its stockholders without Parenisr@pproval.

(c) Statutory Merger. Notwithstanding Sections 5.5(a) and (b), if Mer§eb shall acquire at least ninety percent (90Pth@issued and
outstanding shares of Company Common Stock, Comgargnt and Merger Sub, shall take all necessatyappropriate action to cause the
Merger to become effective as soon as reasonaabtipable after such acquisition, without a meeth@ompany's stockholders, in
accordance with the Delaware Le



Section 5.6 Anti-Takeover Statutes. If any anti-takeover or similar Law is applicabtethe transactions contemplated hereby, Company
represents that it has and will grant such appsoaatl take such actions as are necessary so ¢haatisactions contemplated hereby may be
consummated as promptly as practicable on the teommplated hereby and otherwise act to elimitraeffects of such Law on the
transactions contemplated hereby.

ARTICLE VI

ADDITIONAL AGREEMENTS
Section 6.1 No Solicitation.

(a) The Company shall not, and shall not peamjt Company Subsidiary to, nor shall it authoeng officer, director or employee of, or
any investment banker, attorney or other advisaepresentative of, the Company or Company Subgidihe"Company Representativep"
to, directly or
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indirectly, (i) solicit, initiate, or encourage @iuding by way of furnishing non-public informatipror take any other action to facilitate, any
inquiries or the making of any proposal that cdosds, or may be reasonably expected to lead@mnapany Takeover Proposal, or

(i) participate in any discussions or negotiatioegarding a Company Takeover Proposal; providedgeher, that, at any time during the
period following the execution of this Agreementigrior to consummation of the Offer, if the Compaaceives a proposal or offer that was
not solicited by the Company or a Company Represestand that the Company Board determines in daitid (after consultation with its
outside legal counsel and a financial advisor émally recognized reputation) could result irhad party making a Superior Proposal, and
subject to compliance with Section 6.1(b), the CamypBoard (if it has determined in good faith aftensulting with its outside legal counsel
that its fiduciary duties require it to do so) maymay authorize the Company Representatives)timnish information with respect to the
Company and the Company Subsidiaries to the paersding such proposal or offer pursuant to a confidéity agreement with terms no
more favorable to such person than those contamtie Mutual Nondisclosure, Nonsolicitation anccksivity Agreement dated August 31,
2000 between Parent and Company (thendisclosure Agreemen),'and (y) participate in discussions or negotiaioegarding such
proposal or offer. For purposes of this Agreem&bdmpany Takeover Proposatieans any inquiry, proposal or offer for a merger,
consolidation, dissolution, liquidation, recapitaliion or other business combination involving Campor any Company Subsidiary, any
proposal or offer for the issuance by the Compdmyver 15% of its equity securities as considerafmr the assets or securities of any
person, or any proposal or offer to acquire in am@nner, directly or indirectly, over 15% of the #éggecurities or consolidated total assets of
the Company, in each case, other than the transaatontemplated by this Agreement. For purposési®Agreement,Superior Proposal”
means any proposal made by a third party to acagllice substantially all of the equity securit@sassets of the Company, pursuant to a
tender or exchange offer, merger, a consolidatidiguidation or dissolution, a recapitalizatiorgae of its assets or otherwise, which a
majority of the disinterested directors of the CampBoard determines in its good faith judgmentqipe on terms superior in value from a
financial point of view to the holders of Compangr@mon Stock than the transactions contemplatetiiByAgreement (after consultation
with the Company's independent financial advisaiing into account all the terms and conditionswth proposal and this Agreement
(including any proposal by Parent to increase tffer®rice or otherwise amend the terms of thesaations contemplated by this
Agreement) (ii) is not subject to a financing cdimi unless the Company Board determines in goibld, fafter consultation with its
independent financial advisors, that such propissaasonably capable of being financed and §ifeasonably capable of being completed,
taking into account all financial, regulatory, Iégad other aspects of such proposal. Without ifgithe foregoing, it is understood that any
violations of the restrictions set forth in thisggraph by any officer, director, financial advisattorney, representative, subsidiary or age
Company, whether or not acting on behalf of Companyuthorized to act on behalf of the Compang|ldfe deemed to be a breach of this
Section 6.1 by Company.

(b) Company shall notify Parent promptly (andany case prior to providing any information ocess referred to below) after receipt by
Company (or any Company Representative) of any Gomakeover Proposal or any request for non-pudilc@dmation in connection with
a Company Takeover Proposal or for access to thgepties, books or records of Company or any Comfarmsidiary by any person or
entity that informs Company that it is considerimgking, or has made, a Company Takeover Proposgel otice shall be made orally and
in writing and shall indicate in reasonable detad identity of the offeror and the terms and ctiads of such proposal, inquiry or contact.
Company shall continue to keep Parent informed oarrent basis, of the status of any such disonssir negotiations and the terms being
discussed or negotiated.

(c) Company will immediately cease and caudeetterminated any existing activities, discussimnsegotiations by Company or any
Company Representative with any parties conducteetdifore with respect to a Company Takeover Prptake the necessary steps to
inform such parties of the
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obligations undertaken in this Section 6.1, andiestthat such parties promptly return all docuséand all copies thereof) furnished to
them by Company or its representatives in connedtith such activities, discussions and negotiatithat embody any non-public
information of Company.

(d) Neither the Company nor the Company Boandamy committee thereof shall withdraw or moddy propose to withdraw or modify,
a manner adverse to Parent or Merger Sub, the egporecommendation of the Company Board of fgseement, the Offer or the Merg
or propose publicly to approve or recommend, a Gomil akeover Proposal, unless a withdrawal or nimatibn of such approval or
recommendation is, in the good faith judgment ef @ompany Board after consultation with outsidensel; necessary to comply with its
fiduciary obligations. Nothing contained in this iesg@ment shall prohibit the Company from taking disttlosing to its stockholders a posit
contemplated by Rule 14e-2(a) promulgated undeE#uhange Act or from making any required disclesorthe Company's stockholders if,
in the good faith judgment of the Company Boarteratonsultation with outside counsel, failure dodésclose would be inconsistent with its
obligations under applicable Law.

(e) In addition to the rights of terminatioropided for in Article VIII of this Agreement, thi&greement may be terminated by the
Company prior to consummation of the Offer, iftlie Company is not in material breach of this $&cé.1, (ii) the Company Board
authorizes the Company, subject to complying wihterms of this Agreement, to enter into a bindimigten agreement concerning a
transaction that constitutes a Superior Propoghtiae Company gives Parent notice (which may beked by the Company by a subsequent
notice to that effect) in writing that it intendseénter into such agreement, attaching the mosgwuversion of such agreement to such notice,
and (iii) Parent does not make, within four (4)ibess days of receipt of the Company's writtenfivation of its intention to enter into a
binding agreement for a Superior Proposal, an dfffarthe Company Board determines, in good fditr @onsultation with its financial
advisors, is at least as favorable from the finanmbint of view, to the stockholders of the Comypas the Superior Proposal. The Company
agrees (x) that it will not enter into the bindiagreement referred to in clause (ii) above untikast the fifth (3") business day after it has
provided notice (which has not been revoked) te/arequired thereby, and (y) to notify Parent gotnif its intention to enter into a writte
agreement referred to in its notification shallrf@ at any time after giving such notification.

Section 6.2 Access to Information.

(a) Company shall afford Parent and its acamnint counsel and other representatives, reasoaat#ss during normal business hours
during the period prior to the Effective Time td4ll of Company's and the Company Subsidiarieg@rties, books, contracts, commitments
and records, (ii) all of Company's and the Comp@npsidiaries’ exempt (salaried) non-store employg®sare employed at the level of
director or above, advisers, representatives aadtagand (iii) all other information concerning thusiness, properties and personnel of
Company and the Company Subsidiaries as Parenteaagnably request, subject to legally binding iclemitiality restrictions with third
parties in effect as of the date of this Agreeminéach case, for the purpose of confirming tipeesentations and warranties of Company
made herein and the performance by Company oba#mants to be performed by Company hereunderaridtégration planning. Compa
agrees to provide to Parent and its accountantsiseb and other representatives copies of intéimehcial statements promptly upon
reasonable request. Parent agrees that such reguikstot interfere with normal seasonal operagiofithe Company.

(b) Subject to compliance with applicable Lémam the date hereof until the Effective Time, eaftParent and Company shall confer on a
regular and frequent basis with one or more repitasiges of the other party to report operationattars of materiality and the general status
of ongoing operations.
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(c) The Company shall promptly furnish to Pai@eopy of each report, schedule, registratiorestant and other document filed after the
date of this Agreement pursuant to the requiremeifgderal or state securities Laws.

(d) No information or knowledge obtained in anyestigation pursuant to this Section 6.2 shifflct or be deemed to modify any
representation or warranty contained herein octimlitions to the obligations of the parties tostanmate the Merger.

Section 6.3 Confidentiality. The parties acknowledge that Parent and Compawg previously executed the Nondisclosure Agreement
the confidentiality provisions of which shall camie in full force and effect in accordance withtéems.

Section 6.4 Public Disclosure.Unless otherwise permitted by this AgreementeR@aMerger Sub, and Company shall consult witlheac
other before issuing any press release or othemwidéng any public statement or making any othdalipyor non-confidential) disclosure
(whether or not in response to an inquiry) regagdire terms of this Agreement and the transactionsemplated hereby, and neither shall
issue any such press release or make any suchetater disclosure without the prior approval o tither (which approval shall not be
unreasonably withheld), except as may be requiyeabiplicable Law or to comply with the rules andufations of the SEC or any obligatic
pursuant to any listing agreement with any naticealrities exchange or with the National Assoeiatf Securities Dealers, Inc.

Section 6.5 Consents; Cooperation.

(a) Each of Parent and Company shall promghhafor or otherwise seek, and use all reasonetfitets to obtain, all consents a



approvals required to be obtained by it for thestmnmation of the Offer and the Merger, includingstd required under HSR, and shall use
all reasonable efforts to obtain all necessary eotss waivers and approvals under, or to delivéice®f the Merger as required by, any of its
material contracts in connection with the Mergertfe assignment thereof or otherwise. The pan@sto will consult and cooperate with
one another, and consider in good faith the viefame another, in connection with any analyseseammces, presentations, memoranda,
briefs, arguments, opinions and proposals madalongted by or on behalf of any party hereto inrection with proceedings under or
relating to HSR or any other federal or state augttor fair trade Law.

(b) Each of Parent and Company shall use aflaeable efforts to resolve such objections, if asymay be asserted by any Governmental
Entity with respect to the transactions contempldg this Agreement under HSR, the Sherman Acinasnded, the Clayton Act, as
amended, the Federal Trade Commission Act, as aadeadd any other Federal, state or foreign sgtutdes, regulations, orders or decrees
that are designed to prohibit, restrict or reguéatons having the purpose or effect of monoptbzeor restraint of trade (collectively,
"Antitrust Laws"). In connection therewith, if any administrativejudicial action or proceeding is instituted (brdatened to be instituted)
challenging any transaction contemplated by thise&ment as violative of any Antitrust Law, eactiPafent and Company shall cooperate
and use all reasonable efforts to contest andt ndgisrously any such action or proceeding andaeehvacated, lifted, reversed or overturned
any decree, judgment, injunction or other ordergtlver temporary, preliminary or permanent (eactCader" ), that is in effect and that
prohibits, prevents or restricts consummation ef@fer or the Merger or any such other transastianless by mutual agreement Parent and
Company decide that litigation is not in their resfive best interests. Notwithstanding the provisiof the immediately preceding sentenc
is expressly understood and agreed that neith@enPaor Company shall have any obligation to liggar contest any administrative or
judicial action or proceeding or any Order beydmel ¢arlier of (i) May 30, 2001, or (ii) the dateaofuling preliminarily enjoining the Merg
issued by a court of competent jurisdiction. EatRarent and Company shall use all reasonableteffortake such action
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as may be required to cause the expiration of tieeperiods under HSR or other Antitrust Lawshwigspect to such transactions as
promptly as possible after the execution of thisegnent.

(c) Notwithstanding the foregoing, neither P&mor Company shall be required to agree, as ditton to any required approval of the
Merger and the transactions contemplated herelgivast itself of or hold separate any subsididiyision or business unit that is material to
the business of such party and its subsidiarigsntas a whole, the divestiture or holding separatehich would be reasonably likely to he
a material adverse effect on (A) the business, git@s, assets, liabilities, financial conditionresults of operations of such party and its
subsidiaries, taken as a whole or (B) the benigfiesided to be derived as a result of the Merger.

Section 6.6 Update Disclosure; BreachesFrom and after the date of this Agreement uh#l Effective Time, the Company shall give
prompt notice to Parent, and Parent or Merger 8ab give prompt notice to Company, of (i) any egentation or warranty made by it
contained in this Agreement becoming untrue ordneate in any material respect or (ii) the failbyeit to comply with or satisfy in any
material respect any covenant, condition or agre¢mocbe complied with or satisfied by it underst®igreement. From and after the date of
this Agreement until the Effective Time, Companglsprovide to Parent true, accurate and complepies of any amendment to or revisions
of the DLJ Opinion. The delivery of any notice @cdment pursuant to this Section 6.6 shall not aasebreach of any representation or
warranty requiring disclosure of such matter ptithe date of this Agreement or otherwise limiaffect the remedies available hereunder to
the party receiving such notice.

Section 6.7 Indemnification.

(a) The certificate of incorporation of the @uing Corporation shall contain provisions no lésgorable with respect to indemnification
than are set forth in Article IV of the certificadéincorporation of the Company, which provisiateall not be amended, repealed or other
modified for a period of six (6) years from the é&ffive Time in any manner that would affect advigriee rights thereunder of individuals
who, at or prior to the Effective Time, were diast, officers, employees, fiduciaries or agentthhefCompany or any Company Subsidiary,
unless such modification shall be required by Lamd during such period Parent agrees that thdicaté of incorporation and bylaws of ei
Company Subsidiary shall provide for the same sglst provided under such Article 1V for all persetending in a comparable relationship
to any Company Subsidiary.

(b) From and after the consummation of the Q#ach of Parent and Company, and from and dféecEffective Time, the Surviving
Corporation, shall, to the fullest extent permittettler applicable Law or the Company's certific#tancorporation or bylaws in effect on th
date of this Agreement, indemnify and hold harmksssh present and former director, officer, empdogred agent of the Company or any
Company Subsidiary (each, together with each p&r$mirs, executors or administrators,'Emdemnified Party'and collectively, the
"Indemnified Parties’) against any costs or expenses (including advgratiorney's fees and expenses in advance ofrthkdisposition of
any claim, suit, proceeding or investigation toreblemnified Party to the fullest extent permitbgdiaw), judgments, fines, losses, claims,
damages, liabilities and amounts paid in settlermeabnnection with any actual or threatened claiotion, suit, proceeding or investigation,
whether civil, criminal, administrative or invesditye, arising out of, relating to or in connectigith any action or omission occurring or
alleged to occur prior to the Effective Time (intiinig, without limitation, acts or omissions in c&gtion with such persons serving as an
officer, director or other fiduciary in any entifysuch service was at the request or for the beakthe Company) or the Merger or the other
transactions contemplated by this Agreement omarisut of or pertaining to the transactions corglsted by this Agreemer



(c) For a period of six (6) years after theg€Efive Time, Parent shall use reasonable effortatse to be maintained in effect the current
policies of directors and officers liability insunee
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maintained by the Company and Company Subsidigrievided that Parent may substitute therefor pediérom reputable and financially
sound carriers of at least the same coverage andramcontaining terms and conditions which aréess advantageous to the Indemnified
Parties) with respect to claims arising from arldtesl to facts or events which occurred at or leetbe Effective Time; provided, however,
that Parent shall not be obligated to make prenpagments for such insurance in excess of $700,80@ear (the "Maximum Premium"). If
such insurance coverage can only be obtained ataumal premium in excess of the Maximum Premiumefashall maintain the most
advantageous policies of directors and officerarasce obtainable for an annual premium equalgdthximum Premium.

(d) In the event the Surviving Corporation,d¥dror any successor to the Surviving CorporatioRarent (i) consolidates with or merges
into any other person and shall not be the contmor surviving corporation or entity in such coligation or merger or (i) transfers all or
substantially all of its properties or assets tg parson, then, and in each case, proper prov&iafi be made so that the successors of the
Surviving Corporation honor the obligations of Bwrviving Corporation and Parent set forth in héction 6.7.

(e) The provisions of this Section 6.7 shailvste the consummation of the Merger and expreasdyintended to benefit each of the
Indemnified Parties.

Section 6.8 Legal Requirements.Each of Parent and Company will, and will cadegrtrespective subsidiaries to, take all reasanabl
actions necessary to comply promptly with all legajuirements that may be imposed on them withewdp the consummation of the
transactions contemplated by this Agreement anidowoimptly cooperate with and furnish informati@nany party hereto necessary in
connection with any such requirements imposed goch other party in connection with the consumnmadibthe transactions contemplated
by this Agreement and will take all reasonableandinecessary to obtain (and will cooperate wighatier parties hereto in obtaining) any
consent, approval, order or authorization of, or magistration, declaration or filing with, any Gawmental Entity or other person, require:
be obtained or made in connection with the takihgny action contemplated by this Agreement.

Section 6.9 Additional Agreements; Reasonable Effis. Each of the parties agrees to use all reasordiolds to take, or cause to be
taken, all action and to do, or cause to be ddhthiags necessary, proper or advisable underiegiple Laws to consummate and make
effective the transactions contemplated by thise&grent, subject to the appropriate vote of thekkmlders of Company described in
Section 5.5, if applicable, including cooperatingyf with the other parties, including by provisiohinformation. If at any time after the
Effective Time any further action is necessary esidhble to carry out the purposes of this Agredroeto vest the Surviving Corporation
with full title to all properties, assets, rightmprovals, immunities and franchises of eithehef¢onstituent corporations, the proper officers
and directors of each party to this Agreement ghii# all such necessary action.

Section 6.10 Employee Benefits.

(a) From and after the Effective Time, Pardralls and shall cause the Surviving Corporatiohdaor in accordance with their respective
terms (as in effect on the date of this Agreemetitthe Company's employment, severance and tatiomagreements, plans and policies
disclosed in the Company Disclosure Letter.

(b) If prior to the Effective Time Parent agsde grant options to acquire Parent's Common Stoeky officer or director of the Company
prior to the Effective Time, the Board of DirectafsParent, or any appropriate committee of non{eyge directors thereof, shall if
necessary adopt a resolution consistent with ttegpretive guidance of the SEC so that the acauisity any officer or director of the
Company who may become a covered person of Pareptifposes of Section 16 of
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the Exchange Act'{Section 16" of options to acquire Parent Common Stock pursteathis Agreement and the Merger shall be an gxtem
transaction for purposes of Section 16.

(c) For a period of not less than one yeapfoihg the Effective Time, Parent shall provideshall cause to be provided, to the employees
of the Company and the Company Subsidiaries"@menpany Employee$; taken as a whole, employee benefits that artaraggregate, no
less favorable than those described on Scheduléd).attached to the Company Disclosure Letteommection with Section 6.10(c) thereof
and provided by the Company and the Company Subgdito non-officer Company Employees as of the dathis Agreement (it being
understood that Company Employees who are offigktlse Company and Company Subsidiaries shalligékd hereunder only for the
employee benefits available to non-officer CompBEmployees and that any additional benefits avadlablCompany Employees who are
officers will be considered by Parent at its sagektion).



(d) The Company shall (i) make required conititns to its Capital Accumulation Plan in the natrmourse consistent with past practice in
January 2001 with respect to fiscal year 2000 ser\(ii) prior to December 31, 2000, freeze altipgration and benefit accruals under the
Musicland Group, Inc. Employees' Retirement Plad, @i) prior to December 31, 2000, terminateBtmployee Stock Purchase Plan.

(e) For all purposes under the employee beplkits of Parent and its affiliates providing béiseb any Company Employees after the
Effective Time (thé'New Plans"), each Company Employee shall be credited wittohtser years of service with the Company and its
affiliates before the Effective Time, to the samteat as such Company Employee was entitled béfer&ffective Time to credit for such
service under any similar Company Plans. In additimd without limiting the generality of the fomgg: (i) each Company Employee shall
be immediately eligible to participate, without amgiting period, in any and all New Plans to théeex coverage under such New Plans
replaces coverage under a comparable CompanyiRhahjch such Company Employee participated immetiisoefore the Effective Time
and previously described to Parent (such plan&gatolely, the"Old Plans") ; and (ii) for purposes of each New Plan providimedical,
dental, pharmaceutical and/or vision benefits  @ampany Employee, Parent shall cause all préegisbndition exclusions and actively at
work requirements of such New Plan to be waivedifbsuch employees and his or her covered depéndether than limitations or waiting
periods that are already in effect with respeduioh employees and dependents and are not satisfigithe Effective Time), and Parent s
cause any eligible expenses incurred by such eraplapnd his or her covered dependents during thimparf the plan year of the Old Plan
ending on the date such employee's participatigharcorresponding New Plan begins to be takenaotount under such New Plan for
purposes of satisfying all deductible, coinsurazog maximum out of pocket requirements applicabkuch employee and his or her cove
dependents for the applicable plan year as if smebunts had been paid in accordance with such Neav P

(f) Subject to compliance by Parent with idigations under Section 6.10(a) and 6.10(c), mgtltiontained in this Section 6.10 or
elsewhere in this Agreement shall be construeddegnt (i) the termination of employment of anyiuidual Company Employee, (ii) any
change in the employee benefits available to adividual Company Employee, (iii) the amendmentesntination of any particular Compa
Plan to the extent permitted by its terms as in@ffmmediately prior to the Effective Time, or)(limiting, in whole or in part, bridging of
service on a prospective basis under the New Plans.
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ARTICLE VII

CONDITIONS TO THE MERGER

Section 7.1 Conditions to Obligations of Each Paytto Effect the Merger. The respective obligations of each party to Agseement
to consummate and effect the Merger shall be stigetbe satisfaction at or prior to the Effectiliene of each of the following conditions,
any of which may be waived, in writing, by agreemefall the parties hereto:

(a) Stockholder Approval.The Company shall have obtained the Company Sudd&r Approval to the extent required by the Deleav
Law.

(b) No Injunctions or Restraints; lllegalityNo temporary restraining order, preliminary orrpanent injunction or other order issued by
any court of competent jurisdiction or other legadhibition preventing the consummation of the Marghall be in effect, nor shall there b
effect any action taken, or any statute, rule, l&gn or order enacted, entered, enforced or ddeapplicable to the Merger, which makes
consummation of the Merger illegal. In the eventrganction or other order shall have been isseagh party agrees to use its reasonable
efforts to have such injunction or other ordeelifppromptly.

(c) HSR Act. The applicable waiting period under the HSR Awtlshave expired or been terminated.

d) Purchase of Company Common Stodkerger Sub shall have purchased shares of Compammon Stock pursuant to the terms and
conditions of the Offer.

ARTICLE VI

TERMINATION, EXPENSES, AMENDMENT AND WAIVER

Section 8.1 Termination. This Agreement may be terminated at any timerpgadhe Effective Time (with respect to Sections(B)
through 8.1(f), by written notice by the terminatiparty to the other party), whether before orredfgproval of the matters presented in
connection with the Merger by the stockholders ofrpany:

(a) by mutual written consent of Company anceRigprovided that, any such consent shall reghgeconcurrence of a majority of the
Continuing Directors if it occurs after the purchdxy Merger Sub of shares of Company Common Stackuant to the Offer; ¢



(b) by either Company or Parent if the Offealshot have been consummated by May 31, 2001"(@hweside Date") (provided that the
right to terminate this Agreement under this Sec8dl.(b) shall not be available to any party whiadlere to fulfill any obligation under this
Agreement has been a significant cause of or egbidtthe failure of the Offer to be consummatedohefore such date); or

(c) by either Company or Parent if a court@hpetent jurisdiction or other Governmental Ensityall have issued a nonappealable final
order, decree or ruling or taken any other nonalppéafinal action, in each case having the eftégiermanently restraining, enjoining or
otherwise prohibiting the Merger; or

(d) by either Company or Parent if, as a resiibhe failure of any of the conditions set foimhAnnex A to this Agreement, the Offer shall
have expired in accordance with its terms andeleirements of Section 1.1 without Merger Sub hgwypiarchased any shares of Company
Common Stock pursuant to the Offer; provided, haevethat the right to terminate this Agreement pard to this Section 8.1(d) shall not be
available to any party whose failure to fulfill an¥its obligations under this Agreement resultthia failure of any such condition;
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(e) by Parent, if (i) the Company Board shalléawithdrawn or modified its recommendation o§tAgreement or the Merger in a manner
adverse to Parent or Merger Sub; (ii) the Compaogrd fails to reaffirm its recommendation of thigrAement or the Merger within ten
(10) business days after Parent requests in wiitiagsuch recommendation be reaffirmed at any tothewing the public announcement of a
Company Takeover Proposal that has not been withgr@ii) the Company Board shall have recommenttetthe stockholders of Compan
Company Acquisition Proposal; or (iv) a tender offe exchange offer for 15% or more of the outstagdhares of Company Common St
is commenced (other than by Parent or any of fitet#s) and the Company Board shall not have seiis stockholders pursuant to
Rule 14e-2 within ten (10) business days after sember or exchange offer is first published, sgrgiven, a statement disclosing that
Company recommends rejection of such tender oramgh offer; or

(H by Parent, if, prior to the consummatidrttee Offer, the Company breaches or fails to penf;m any material respect any of its
representations, warranties or covenants contamtids Agreement, which breach or failure to paridi) would give rise to the failure of a
condition set forth in Annex A and (ii) has not hemired within twenty (20) business days aftergiveng of written notice to the Company
such breach (provided that Parent may not termitédeAgreement pursuant to this Section 8.1(f) i then in material breach of any
representation, warranty or covenant containeti;Agreement).

(g) by Company if, prior to the consummatiorited Offer, Parent or Merger Sub breach or fapedform in any material respect any of the
obligations to be performed by either of them urttiexr Agreement, or if the representations and avdies of Parent and Merger Sub
contained in this Agreement shall not be true adect, except for such failures to be true andemrthat, individually and in the aggregate,
are not reasonably likely to have a material adveffect on Parent or a material adverse effetherability of Parent and Merger Sub to
consummate the transactions contemplated by thisehgent.

(h) by the Company prior to the acceptancehafes of Company Common Stock for payment purdoatiie Offer in accordance with the
requirements of Section 6.1(e);

(i) by the Company if the Offer has not beemmenced by December 27, 2000 unless the failucertamence the Offer is related to a
breach of this Agreement by the Company; or

()) by the Company if any event occurs whiabhwd result in the conditions set forth in paradisfe) or (f) of Annex A not being satisfie
and ten (10) business days have elapsed sinceosuatrence, unless Parent shall have waived ité tigterminate this Agreement and its
right not to consummate the Offer for the failufesach condition resulting from such event.

Section 8.2 Effect of Termination. In the event of termination of this Agreemenpasvided in Section 8.1, this Agreement shall
forthwith become void and there shall be no lidpitir obligation on the part of Parent, Merger SuliCompany or their respective officers,
directors, stockholders or affiliates, except @ptherwise set forth in Section 8.3 and (b) ndvgeemination shall relieve any party of any
liability or damages resulting from any willful treh by that party of any of its representationgravdies or covenants set forth in this
Agreement; provided that, the provisions of SecGdh(Confidentiality), Section 8.3 (Expenses aedniination Fees) this Section 8.2 and
Article IX shall remain in full force and effect drsurvive any termination of this Agreement.

Section 8.3 Expenses and Termination Fees.

(a) Except as set forth in this Section 8.Bfess and expenses incurred in connection withAlgreement and the transactions
contemplated hereby shall be paid by the partyrimay such expenses, whether or not the Mergesnisemmated.

38




(b) The Company shall pay to Parent:

(i)
a fee of $17,000,000 (th@ermination Fee") if this Agreement is terminated pursuant to itBection 8.1(e)(i), (iii) or
(iv), or Section 8.1(h);

(ii)
the Termination Fee if (A) after the date of thigréement and prior to the termination of this Agneat, any person
makes a Company Takeover Proposal, (B) the Offarniies open until the scheduled expiration date idiaiely
following the date such Company Takeover Propasaiade (or such later date as the Offer may badetkat the
Company's request pursuant to Section 1.1), (CMihenum Tender Condition is not satisfied at thpieation of the
Offer, (D) this Agreement is terminated pursuanB&ztion 8.1(d) and (E) within 12 months of sueimiaation a
Company Acquisition Proposal is consummated obepany enters into an agreement to consummatengp&vy
Acquisition Proposal and any Company Acquisitiongersal is thereafter consummated that includepéhnson party t
such agreement, whether or not such consummatiwittizy such 12-month period; and

(iii)
the Termination Fee if this Agreement is termingtadsuant to Section 8.1(e)(ii) and within 12 mantfi such
termination either (x) the Company Acquisition Rysgl is consummated or (y) the Company entersaintagreement
to consummate a Company Acquisition Proposal agdCaampany Acquisition Proposal is thereafter consiated that
includes the person party to such agreement, wheth®t such consummation is within such 12-mqretiod

(c) Any fee due under Section 8.3(b)(i) shallgaid within two (2) business days after the taation of this Agreement. Any fee due un
Section 8.3 (b)(ii) shall be paid at or prior te@ tonsummation of the relevant transaction.

All fees due under Section 8.3(b) shall be fgidvire transfer of saméay funds. Under no circumstances will the Compagmpbligated t
pay fees pursuant to Section 8.3(b) in excess 6f08D,000 in the aggregate.

(d) "Company Acquisition Proposathall mean a Company Takeover Proposal, providetfen the purpose of this definition, each
reference to "15%" in the definition of Company €akler Proposal shall be deemed a reference to "50%"

Section 8.4 Amendment. Subject to the requirements of Section 5.4(chibards of directors of the parties hereto may e#his
Agreement to be amended at any time by executi@m afistrument in writing signed on behalf of eatkhe parties hereto; provided that an
amendment made subsequent to approval of the Agetdoy the stockholders of Company shall not (grabr change the amount or kind of
consideration to be received on conversion of tam@any Common Stock, (ii) alter or change any nitégrm of the Certificate of
Incorporation of the Surviving Corporation to béeefed by the Merger, or (iii) alter or change afiyhe terms and conditions of the
Agreement if such alteration or change would addgraffect the holders of Company Common Stock ould require the further approval
the Agreement by the stockholders of the Compamguapplicable Law.

Section 8.5 Extension; Waiver. At any time prior to the Effective Time any palhgreto may, to the extent legally allowed, (i)eed the
time for the performance of any of the obligatien®ther acts of the other parties hereto, (ii)wgainy inaccuracies in the representations
warranties made to such party contained herein any document delivered pursuant hereto andaaiye compliance with any of the
agreements or conditions for the benefit of suatypzontained herein. Any agreement on the past pérty hereto to any such extension or
waiver shall be valid only if set forth in an ingtnent in writing signed on behalf of such party.
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ARTICLE IX

GENERAL PROVISIONS

Section 9.1 Notices. All notices and other communications hereundati ¢fe in writing and shall be deemed given if defed personall
or by commercial delivery service, or mailed byiségred or certified mail (return receipt requeyiadsent via facsimile (with confirmation
of receipt) to the parties at the following addréssat such other address for a party as shalpbeified by like notice):

(a) ifto Parent or Merger Sub, t

Best Buy Co., Inc.

7075 Flying Cloud Drive
Eden Prairie, MN 55344
Attention: Richard M. Schulze
Facsimile No.: (952) 94-2195



Telephone No.: (952) 9-2000
with a copy to:

Best Buy Co., Inc.

7075 Flying Cloud Drive

Eden Prairie, MN 55344
Attention: General Counsel
Facsimile No.: (952) 995-4498
Telephone No.: (952) 9-2000

and

Robins, Kaplan, Miller & Ciresi L.L.P.
2800 LaSalle Plaza

800 LaSalle Avenue

Minneapolis, MN 55402

Attention: John R. Houston
Facsimile No.: (612) 339-4181
Telephone No.: (612) 3-8500

(b) if to Company, to

Musicland Stores Corporation
10400 Yellow Circle Drive
Minnetonka, MN 55343
Attention: General Counsel
Facsimile No.: (952) 931-8047
Telephone No.: (952) 9-8025

with a copy to:

Kaplan, Strangis and Kaplan, P.A.
5500 Wells Fargo Center

90 South Seventh Street
Minneapolis, MN 55402

Attention: James C. Melville
Facsimile No.: (612) 375-1143
Telephone No.: (612) 3-1138
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Section 9.2 Interpretation. When a reference is made in this Agreemefxdibits" or "schedules Such reference shall be to an exf
or schedule to this Agreement unless otherwiseatdd. The word4nclude,” "includes"and"including” when used herein shall be deemed
in each case to be followed by the words "but moitéd to."” In this Agreement, any reference to amgnt, change, condition or effect being
"material” with respect to any entity or group of entities meany material event, change, condition or effeleted to the condition
(financial or otherwise), properties, assets (iditlg intangible assets), liabilities, business,rapens or results of operations of such entity or
group of entities. In this Agreement, any referetrca"Material Adverse Effecton Company means any event, change, conditiorfectef
that is materially adverse to the condition (finahor otherwise), properties, assets (includirtgrigible assets), liabilities, business,
operations or results of operations of CompanytaedCompany Subsidiaries, taken as a whole, eXoepny event, change, condition or
effect (i) relating to the economy or financial tkets in general (ii) a condition generally affegtiretail participants in the segments in which
the Company or Parent, as applicable, competds)ar{sing from or related to the CD price fixidigigation brought by various states'
Attorneys General and any related litigation. lis thgreement, any reference to the Compaftiiswledge"'means actual knowledge of the
officers of the Company listed on Schedule 9.2hie Agreement. In this Agreement,Subsidiary"of any person means another person, an
amount of the voting securities, other voting oveh@s or voting partnership interests of which iffisient to elect at least a majority of its
board of directors or other governing body (othiére are no such voting interests, fifty percemmnore of the equity interests of which) is
owned directly or indirectly by such first persdiine phrase&he date of this Agreement," "the date hereafhd! terms of similar import,
unless the context otherwise requires, shall bendddo refer to the date set forth in the Prearabthis Agreement. The table of contents
headings contained in this Agreement are for referg@urposes only and shall not affect in any va@ynheaning or interpretation of this
Agreement.

Section 9.3 Counterparts. This Agreement may be executed in one or morateoparts, all of which shall be considered onethed
same agreement and shall become effective whepramere counterparts have been signed by eacleqfatties and delivered to the other
parties, it being understood that all parties nme&dsign the same counterp:



Section 9.4 Entire Agreement; No Third Party Bena€iaries. This Agreement and the documents and instrunamther
agreements specifically referred to herein or @éeéd pursuant hereto, including the exhibits, ttieedules, including the Company Disclos
Letter and the Parent Disclosure Letter (a) cantstithe entire agreement among the parties witfego the subject matter hereof and
supersede all prior agreements and understandogswritten and oral, among the parties with respethe subject matter hereof, except
the Nondisclosure Agreement, which shall contimutuil force and effect and shall survive any taration of this Agreement or the Closing,
in accordance with its terms; and (b) are not idéehto confer upon any other person any righteredies hereunder, except for the rights of
the Company stockholders and optionholders to vedkie consideration set forth in Article | of tligreement and the provisions of Sections
6.7 and 6.10.

Section 9.5 Severability. In the event that any provision of this Agreementhe application thereof, becomes or is dedlérea court
of competent jurisdiction to be illegal, void oranforceable, the remainder of this Agreement vaititiue in full force and effect and the
application of such provision to other personsigruenstances will be interpreted so as reasonabéffect the intent of the parties hereto.
parties further agree to replace such void or wrerfble provision of this Agreement with a validl@nforceable provision that will achie
to the extent possible, the economic, busineso#ret purposes of such void or unenforceable pi@mvis

Section 9.6 Remedies Cumulative.Except as otherwise provided herein, any ancealledies herein expressly conferred upon a party
will be deemed cumulative with and not exclusiveany other
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remedy conferred hereby, or by law or equity upachsparty, and the exercise by a party of any engedy will not preclude the exercise of
any other remedy.

Section 9.7 Governing Law. This Agreement shall be governed by and constivedcordance with the Laws of the State of Delawa
without regard to applicable principles of confictf law. Each of the parties hereto irrevocablysemts to the exclusive jurisdiction of any
court located within the State of Minnesota, Cowftidennepin, in connection with any matter baseoruor arising out of this Agreement or
the matters contemplated herein, agrees that gacag be served upon them in any manner autholbiz¢ide Laws of the State of Minnesota
for such persons, and waives and covenants nastrteor plead any objection that they might otlisevave to such jurisdiction and such
process.

Section 9.8 Assignment. Neither this Agreement nor any of the rightseiasts or obligations hereunder shall be assignehy of the
parties hereto (whether by operation of law or otlee) without the prior written consent of the etiparties. Subject to the preceding
sentence, this Agreement will be binding upon, éniarthe benefit of, and be enforceable by thagmand their respective successors and
permitted assigns.

Section 9.9 Rules of Construction. The parties hereto agree that they have beeasepted by counsel during the negotiation,
preparation and execution of this Agreement areteflore, waive the application of any Law or ruleonstruction providing that ambiguiti
in an agreement or other document will be constagainst the party drafting such agreement or deoim

[Signature Page follows]
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IN WITNESS WHEREOF, Company, Parent and Mef@ay have caused this Agreement to be executedadvér@d by their respective
officers thereunto duly authorized, all as of tla¢edfirst written above.

BEST BUY CO., INC.

By: /s/ RICHARD M. SCHULZE

Richard M. Schulze
Chairman and Chief Executive Offic

EN ACQUISITION CORP

By: /s/ RICHARD M. SCHULZE

Richard M. Schulze
Chief Executive Office



MUSICLAND STORES CORPORATIOI

By: /s/ JACK W. EUGSTER

Jack W. Eugster
Chairman, President and Chief Executive Offi

SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER
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ANNEX A

CONDITIONS TO THE OFFER

Notwithstanding any other provision of the @ffe the Agreement, Merger Sub shall not be regquioeaccept for payment or, subject to
applicable Law, pay for any shares of Company ComBiock not theretofore accepted for payment at fmi unless (i) there shall be
validly tendered and not withdrawn prior to the iexfion of the Offer a number of shares of Comp@aynmon Stock which represents at
least sixty-seven percent (67%) of the Fully Ditughares (theMinimum Tender Condition), and (ii) any applicable waiting period under
HSR shall have expired or been terminatédilly Diluted Shares'means all outstanding securities entitled to vot¢he Merger on a fully
diluted basis, after giving effect to the exerase&onversion of all options, rights and securi&srcisable or convertible into such voting
securities, other than the potential dilution atitable to the Company Rights and shares of Com@anymon Stock issuable pursuant to the
Top-Up Option Agreement. Furthermore, notwithstagdany other term of the Offer or the Agreementrdée Sub shall not be required to
accept for payment or, subject to applicable Laay, for any shares of Company Common Stock not thfenee accepted for payment or paid
for, if at any time on or after the date of the égment and before the acceptance of such sha@ngiany Common Stock for payment or
payment therefor, any one or more of the followdogditions exists:

(&) Action or Proceeding. There shall be pending any suit, action or prdiregthat has a reasonable likelihood of succesisdit by
any Governmental Authority against Parent, Comparmgny of their respective subsidiaries (i) chaliey or seeking to make illegal,
materially delay or otherwise directly or indirgctestrain or prohibit the making of the Offer, tneceptance for payment of, or payment for,
any shares of Company Common Stock by Merger Stdupat to the Offer or the consummation of the Mergr seeking to obtain damag
in connection with any such transactions that woekllt in a Material Adverse Effect on Company,géeking to prohibit or limit the
ownership or operation by Company, Parent or artheaif respective subsidiaries of all or any malgubrtion of the business or assets of
Company and its subsidiaries, Parent or any @ubsidiaries, or to compel Company, Parent or dinlyedr respective subsidiaries to dispose
of or hold separate all or any material portiorthafir respective business, as a result of the Odfethe Merger; (iii) seeking to impose
limitations on the ability of Parent, Merger Subaory other affiliate of Parent to acquire or hadexercise effectively full rights of
ownership of, any shares of Company Common Stoglkiesd by Merger Sub in the Offer or the Mergecluding the right to vote any
shares of Company Common Stock on matters propeglsented to the stockholders of Company, inclutiegapproval and adoption of the
Agreement, the plan of merger included in the @estie of Merger, the Merger and the other trarisastcontemplated thereby; or
(iv) seeking to prohibit Parent or any of its Salsiies from effectively controlling in any respéleé business or operations of Company and
each of the Company Subsidiaries.

(b) New Law or Injunction. There shall have been promulgated, enacted,eshtenforced or deemed applicable to the Offeher t
Merger, by any Governmental Authority, any Law @tthan HSR), or there shall have been issuedrgagdtion, order or decree by any
Governmental Authority, which (i) restrains or pitaits the making of the Offer or the consummatiéthe Merger; (ii) prohibits or limits
ownership or operation by Company, Parent or MeSgdr of all or any material portion of the businesassets of Company or any Comg.
Subsidiary, or compels Company, Parent or anyeif tiespective Subsidiaries to dispose of or hefzhsate all or any material portion of the
business or assets of Company or any Company Satysith each case as a result of the consummafitime Offer, or the Merger;

(iii) imposes limitations on the ability of Parestt Merger Sub to exercise effectively full rightsosvnership of any shares of Company
Common Stock acquired by Merger Sub in the OffaherMerger, including the right to vote any subhres on all matters properly
presented to the stockholders of Company, incluthiegapproval and adoption of the Agreement, the pfF merger included in the Certific
of Merger, the Merger and the other transactioméaraplated thereby; or (iv) requires divestitureRayent or Merger Sub of any shares of
Company Common Stock acquired by Merger Sub irCtfer or the Merger.

(c) Representations and Warranties. Any representation or warranty of Company inAlggeement (which for purposes of this
clause (c) shall be read as though none of therrarmu any Material Adverse Effect or materialityatifications) shall not be true and
correct in all respects in each case as of theafdtee scheduled expiration date of the Offersash date may be extended in accordance



the Agreement (other than representations and ntegsamade as of a specified date) and the faitule true and correct, when taken
together with all other such failures of the repreations and warranties of Company in the Agreérfather than representations and
warranties made as of a specified date) to beandecorrect in all respects, in the aggregatehbhdsor would have a Material Adverse Effect
on Company;

(d) Agreements and Covenants.Company shall have failed to perform in any niateespect any obligation or to comply in any
material respect with any agreement or covena@oofipany to be performed or complied with by it unithe Agreement.

(e) Company Board's Recommendation. The Company Board shall have modified or ameridgegcommendation of the Offer or the
Merger in any manner adverse to Parent or Merger @eommended acceptance of any Company Acquigtioposal, or resolved to do ¢
of the foregoing.

() Trading Limitations. There shall have occurred and continued to exigtgeneral suspension of, or limitation on, trgdmsecuritie
on any national securities exchange or in the thvecounter market in the United States (other thansaspension or limitation on trading
any particular security as a result of a compugerizading limit or any intraday suspension duéctccuit breakers").

(g) Actions of Federal Reserve Board or Federal Gernmental Authority. The U.S. Federal Reserve Board or any other &der
Governmental Authority shall have declared a gdrimmaking moratorium or general suspension of paymim respect of banks or any
limitation (whether or not mandatory) on the extenf credit by banks or other lending instituan the United States.

(h) Other Change. Except as disclosed in the Filed Company SEC Bweeis or the Company Disclosure Letter, since #ie df this
Agreement there shall have occurred any changat evelevelopment which, either individually ortlre aggregate, would or is reasonably
likely to have a Material Adverse Effect on Company

() Termination. The Agreement shall have been terminated in decme with its terms.

The foregoing conditions are for the sole bi#réfMerger Sub and Parent and may be assertéddoger Sub or Parent or may be waived
by Merger Sub or Parent in whole or in part at amg and from time to time in their sole discretipnovided that the Minimum Tender
Condition may not be waived or amended withoutgther written consent of Company. The failure byd®d or Merger Sub at any time to
exercise any of the foregoing rights shall not berded a waiver of any such right; the waiver of sugh right with respect to particular facts
and other circumstances shall not be deemed a maitlerespect to any other facts and circumstamaceseach such right shall be deemed an
ongoing right that may be asserted at any timefimd time to time.

Should the Offer be terminated pursuant tddhegoing provisions, all tendered shares of Comammmon Stock not theretofore
accepted for payment shall forthwith be returnedh®yPayment Agent to the tendering stockholders.
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Schedule 9.2

Officers
Jack W. Eugster
Keith A. Benson
Gilbert L. Wachsman
Jonathan T. M. Reckford
Robert Faulkner
Heidi M. Hoard

Linda A. Ruehle
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EXHIBIT 3

STOCK OPTION AGREEMENT

This STOCK OPTION AGREEMENT dated as of Decem)e2000 (the "Stock Option Agreement") is by angong Musicland Stores
Corporation, a Delaware corporationGdmpany'), and EN Acquisition Corp. (Merger Sub}'), a Delaware corporation and a direct wholly-
owned subsidiary of Best Buy Co., Inc., a Minneszteporation ("Parent").

RECITALS

WHEREAS, concurrently with the execution anthagy of this Stock Option Agreement, the partieseto and Parent are entering into an
Agreement and Plan of Merger (as such agreementm@after be amended from time to time, tivetger Agreemer) which provides,
upon the terms and subject to the conditions s#t therein, for (a) the commencement of an offiee ( Offer ") by Merger Sub to purchase
any and all of the outstanding shares of commockst®0.01 par value, of CompanyGbmpany Common Stotk and (b) a business
combination whereby Merger Sub will be merged waitldl into Company, with Company continuing as theiging corporation of such
merger (the 'Merger™).

WHEREAS, as a condition to the willingness aféht and Merger Sub to enter into the Merger Agrd, Parent and Merger Sub have
required that Company agree, and in order to indRazent and Merger Sub to enter into the Mergee@grent, Company has agreed, to grant
to Merger Sub certain options to purchase shar@&ouofpany Common Stock upon the terms and subjebetoonditions of this Stock Opti
Agreement; and

WHEREAS, capitalized terms used but not defiimeithis Stock Option Agreement shall have the nmegnascribed to them in the Merger
Agreement.

NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1
The Top-Up Option

Section 1.01. Grant of Top-Up Stock OptionSubject to the terms and conditions set fortleineiCompany hereby grants to Merger Sub
an irrevocable option (theTop-Up Stock Optiot) to purchase that number of shares of Companyr@amStock (the Top-Up Option
Shares'’) equal to the number of shares of Company Com8took that, when added to the number of shareoofgany Common Stock
owned by Merger Sub and Parent and their subsédiamithe aggregate immediately following consunimnadf the Offer, will constitute
ninety percent (90%) of the shares of Company Com8tock then outstanding (assuming the issuant®eofop-Up Option Shares) at a
purchase price per Tdgp Option Share equal to the Merger Considerat@mspare of Company Common Stock; provided, howekat the
Top-Up Stock Option shall not be exercisable toekient the number of shares of Company CommorkS&talgject thereto exceeds the
number of authorized shares of Company Common Steakable for issuance. Company agrees to pravatent and Merger Sub with
information regarding the number of shares of Camggadommon Stock available for issuance on an orgbasis



Section 1.02.Exercise of Top-Up Stock Option.

(a) Merger Sub may, at its election, exerdieeTop-Up Stock Option in whole, but not in pattaay one time after the occurrence of a
Top-Up Exercise Event (as defined below) and godhe Top-Up Termination Date (as defined below).

(b) A "Top-Up Exercise Evetitshall occur for purposes of this Stock Option égment upon Merger Sub's payment pursuant to tfeg Of
for shares of Company Common Stock constitutingetioer with shares of Company Common Stock ownexttdly or indirectly by Parent,
more than sixty-seven percent (67%) but less tlietypercent (90%) of the shares of Company Com8took

then outstanding. Parent or Merger Sub shall detv€ompany a certificate or letter from First €go Trust Company of New York (the
"Depositary") stating that such payment has beetlema

(c) The "Top-Up Termination Dateé shall occur for purposes of this Stock Option égment upon the earliest to occur of: (i) the Biftec
Time; (ii) the date which is twenty (20) businesyslafter the occurrence of a Top-Up Exercise Exant (iii) the termination of the Merger
Agreement.

Notwithstanding the occurrence of the Top-Uprieation Date, Merger Sub shall be entitled tocpase the Top-Up Option Shares if it
has exercised the Top-Up Stock Option in accordanttethe terms hereof prior to such occurrence, the occurrence of the Top-Up
Termination Date shall not affect any rights hedamwhich by their terms do not terminate or expiier to or as of such date, unless the
Merger Agreement has terminated by its terms pddhe occurrence of the Top-Up Closing.

(d) In the event Merger Sub wishes to exerttiseTop-Up Stock Option, Merger Sub shall senddmany a written notice (aTop-Up
Exercise Notic," the date of which notice is referred to heredrttee "Top-Up Notice Daté) specifying the denominations of the certificate
or certificates evidencing the Top-Up Option Shavegch Merger Sub wishes to receive, the placdtferclosing of the purchase and sale
pursuant to the Top-Up Stock Option (th&dp-Up Closing’) and a date not earlier than one (1) day nor ki@ ten (10) business days after
the Top-Up Notice Date for the Top-Up Closing; pdid, however, that (i) if the Top-Up Closing cahhe consummated by reason of any
applicable Laws, the period of time that otherwismild run pursuant to this sentence shall run agsfeom the date on which such restriction
on consummation has expired or been terminated(igndthout limiting the foregoing, if prior ndfication to or approval of any
Governmental Entity is required in connection véitlth purchase, Merger Sub and Company shall prgriletthe required notice or
application for approval and shall cooperate indkpeditious filing of such notice or applicati@md the period of time that otherwise would
run pursuant to this sentence shall run instead the date on which, as the case may be, (A) aquined notification period has expired or
been terminated or (B) any required approval has lebtained, and in either event, any requisitéimgaperiod has expired or been
terminated. Company shall, promptly after recefthe Top-Up Exercise Notice, deliver a writteninetto Merger Sub confirming the
number of Top-Up Option Shares and the aggregatehpse price therefor.

ARTICLE 2
Closing

Section 2.01. Conditions to Closing.The obligation of Company to deliver Top-Up OptiBhares upon the exercise of the Top-Up Stock
Option is subject to the following conditions:

(a) any applicable waiting period under HSRlIdee expired or been terminated; and

(b) no provision of any applicable Law and ndgment, injunction, order or decree shall prohtiét exercise of the Top-Up Stock Option
or the delivery of the Top-Up Option Shares in eetf any such exercise.

Section 2.02.Closing.

(a) At the Top-Up Closing (i) Company shallidet to Merger Sub (against payment as herein gewl)i a certificate or certificates
evidencing the applicable number of Top-Up Optitia®s (in the denominations designated by Mergbriisthe Top-Up Exercise Notice)
and (ii) Merger Sub shall purchase each Top-Updpp8hare from Company at the purchase price pee ginavided herein. Payment by
Merger Sub of the purchase price for the Top-Upd@pShares may be made, at the option of Merger Bubelivery of (i) immediately
available funds by wire transfer to an accountgiesied by Company or (ii) a promissory note, imf@nd substance reasonably satisfactory
to Company and in a principal face amount equi#tiécaggregate amount of the purchase price, which
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promissory note shall be secured with propertydgiothan the Tc-Up Option Shares) reasonably acceptable to theepashall bear interest



a rate equal to 6% per annum and shall be payalfigl iwith accrued interest immediately prior teetEffective Time.

(b) Company shall pay all expenses, and anyadirfidderal, state and local taxes and other @srifpat may be payable in connection with
the preparation, issuance and delivery of stockfioates under this Section 2.02.

(c) Certificates evidencing Top-Up Option Stsadelivered hereunder may include legends legafiyired including the legend in
substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICAHAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, AND MAY BE REOFFERED OR &0 ONLY IF SO REGISTERED OR IF AN EXEMPTION
FROM SUCH REGISTRATION IS AVAILABLE.

It is understood and agreed that the foregtiggnd shall be removed by delivery of substitaeiicate(s) without such legend upon the
sale of the Top-Up Option Shares pursuant to astexgid public offering or Rule 144 under the Se@siAct, or any other sale as a result of
which such legend is no longer required.

ARTICLE 3
Additional Agreements

Section 3.01. Reasonable Efforts.Subject to the terms and conditions of this StOpkion Agreement, Merger Sub and Company will use
their reasonable efforts to take, or cause to kentaall actions and to do, or cause to be doh#&jiabs necessary, proper or advisable under
applicable laws and regulations to consummateréimesactions contemplated by this Stock Option Agierd.

Section 3.02. Further Assurances.Company shall perform such further acts and exesuch further documents and instruments as may
reasonably be required to vest in Merger Sub amer®¢he power to carry out the provisions of ®ieck Option Agreement. If Merger Sub
shall exercise the Top-Up Stock Option granted dmedter in accordance with the terms of this StockiddpAgreement, Company shall,
without additional consideration, execute and agladl such further documents and instruments ake all such further action as Merger ¢
or Parent may reasonably request to carry outr#msactions contemplated by this Stock Option Agierd.

ARTICLE 4

Miscellaneous

Section 4.01.Notices. All notices, requests and other communicatioranty party hereunder shall be in writing (includfagsimile
transmission) and shall be given as specified oti@®e 9.1 of the Merger Agreement.

Section 4.02. Amendments; No Waivers.

(a) Any provision of this Stock Option Agreermemay be amended or waived if, but only if, suckeadment or waiver is in writing and is
signed, in the case of an amendment, by each matitys Stock Option Agreement or, in the case whaver, by each party against whom the
waiver is to be effective.

(b) No failure or delay by any party in exemeisany right, power or privilege hereunder shak@ate as a waiver thereof nor shall any
single or partial exercise thereof preclude angotr further exercise thereof or the exercisengf@ther right, power or privilege. The rights
and remedies herein provided shall be cumulativkerem exclusive of any rights or remedies provibgdaw.
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Section 4.03. Expenses.Except as otherwise provided herein, all costsexpenses incurred in connection with this Stopkidh
Agreement shall be paid by the party incurring stmst or expense.

Section 4.04. Successors and Assign3he provisions of this Stock Option Agreementligba binding upon and inure to the benefit of
parties hereto and their respective successorassigns, provided that no party may assign, dedegabtherwise transfer any of its rights or
obligations under this Stock Option Agreement withitne consent of each other party hereto, exteptMerger Sub may transfer or assign,
in whole or from time to time in part, to one or maf its affiliates, the right to purchase alleoportion of the TopJp Option Shares pursus
to this Stock Option Agreement, but no such transfeassignment will relieve Merger Sub of its ghliions under this Stock Option
Agreement.

Section 4.05. Governing Law. This Stock Option Agreement shall be governediy construed in accordance with the law of thé&eSit
Minnesota, without regard to the conflicts of lavless of such stat



Section 4.06. Counterparts; Effectiveness; Benefit.his Stock Option Agreement may be signed inramyber of counterparts, each of
which shall be an original, with the same effecif éise signatures thereto and hereto were uposdhge instrument. This Stock Option
Agreement shall become effective when each partgtbehall have received counterparts hereof sipyeall of the other parties hereto. No
provision of this Stock Option Agreement is intedde confer any rights, benefits, remedies, obidges or liabilities hereunder upon any
person other than the parties hereto and theieotise successors and assigns.

Section 4.07.Entire Agreement.This Stock Option Agreement and the Merger Agresinconstitute the entire agreement between the
parties with respect to the subject matter of 8isck Option Agreement and supersede all prioreagests and understandings, both oral and
written, between the parties with respect to thgexnt matter of this Stock Option Agreement.

Section 4.08.Captions. The captions herein are included for conveniariceference only and shall be ignored in the aoiesion or
interpretation hereof.

Section 4.09. Severability. If any term, provision, covenant or restrictidrius Stock Option Agreement is held by a courtofmpetent
jurisdiction or other authority to be invalid, voidnenforceable, the remainder of the terms, pimvis covenants and restrictions of this St
Option Agreement shall remain in full force andeetfand shall in no way be affected, impaired walidated so long as the economic or I¢
substance of the transactions contemplated hesehgtiaffected in any manner materially adversenioparty. Upon such a determination,
the parties shall negotiate in good faith to modlifig Stock Option Agreement so as to effect thgimal intent of the parties as closely as
possible in an acceptable manner in order thatréimsactions contemplated hereby be consummatedgasally contemplated to the fullest
extent possible.

Section 4.10. Specific Performance The parties hereto agree that irreparable damvagéd occur if any provision of this Stock Option
Agreement were not performed in accordance withtéhms hereof and that the parties shall be edtitiean injunction or injunctions to
prevent breaches of this Stock Option Agreemei @nforce specifically the performance of the tand provisions hereof, in addition to
any other remedy to which they are entitled atdain equity.

Section 4.11. Termination. This Stock Option Agreement will terminate upbhe tarliest to occur of (i) the Effective Time) (lie date
which is 20 business days after the occurrencelafpaup Exercise Event; and (iii) the terminatidritee Merger Agreement.
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IN WITNESS WHEREOF, the parties hereto havesedtthis Stock Option Agreement to be duly exechietheir respective authorized
officers as of the day and year first above written

MUSICLAND STORES CORPORATION

By /s/ JACKW. EUGSTER

Jack W. Eugster
Chairman, President and Chief Executive Offi

EN ACQUISITION CORP.

By /s/ RICHARD M. SCHULZE

Richard M. Schulze
Chief Executive Office
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EXHIBIT 4

SHAREHOLDER SUPPORT AGREEMENT

This SHAREHOLDER SUPPORT AGREEMENT (thig\greement) dated as of December 6, 2000, is by and betssh Buy Co., Inc
a Minnesota corporation ("Best Buy"), EN Acquisiti€orp., a Delaware corporationBuyer") and a direct whollyawned subsidiary of Be
Buy and Jack W. Eugster $hareholdef’).

WHEREAS, in order to induce Best Buy and Buygeenter into an Agreement and Plan of Merger dasedf December 6, 2000 (as
amended from time to time, theMerger Agreemen) with Musicland Stores Corporation, a Delawarepcoation (“Target"), Buyer has
requested Shareholder, and Shareholder has atpestter into this Agreement.

WHEREAS, as of the date hereof, Sharehold#éra@solder of the shares of capital stock of Ta(thet " Target StocK) listed on the
signature page hereof.

Capitalized terms used but not separately ddfirerein shall have the meanings ascribed to théne Merger Agreement.

NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1
Agreement to Offer and Tender

Section 1.01.Agreement to OfferBest Buy and Buyer hereby agree to make the @ffahe terms (the Terms") and as provided in the
Merger Agreement.

Section 1.02.Agreement to TendeiShareholder hereby irrevocably and unconditigradirees to validly tender (and not withdraw) or
cause to be validly tendered (and not withdrawm$pant to and in accordance with the Terms of tfier@ll of the shares of Target Stock
that Shareholder owns as of the date hereof asasmelhy additional shares of Target Stock thateBtmdder may own, whether acquired by
purchase, exercise of options or otherwise, atiamy after the date hereof (th&hareholder Share$. Within ten business days after the
commencement of the Offer (or within ten businesmgsdafter any Shareholder Shares are acquiredgdpendency of the Offer, if later),
Shareholder shall deliver to the depositary deseghm the Offer (i) a letter of transmittal witbspect to the Shareholder Shares complying
with the Terms of the Offer, (ii) certificates repenting all of the Shareholder Shares and (ligtaker documents or instruments required to
be delivered pursuant to the Terms of the Offear8holder hereby permits Best Buy and Buyer toiphlaind disclose in the Offer
Documents and, if approval of the Company's stolcldrs is required under applicable law, the Protateédnent (including all documents and
schedules filed with the SEC) his identity and oxghg of the Shareholder Shares and the natures @dmmitments, arrangements and
understandings under this Agreement.

ARTICLE 2
Voting Agreement; Grant of Proxy

Section 2.01.Voting Agreement(a) Until the earliest to occur (thé'érmination Date") of (w) tender and acceptance of the Shareholder
Shares pursuant to the Offer, (x) the consummatiahe Merger, (y) the six-month anniversary of ttate hereof and (z) the termination of
the Merger Agreement, Shareholder hereby irrevgcaibtl unconditionally agrees to vote or cause tedbed all Shareholder Shares that
Shareholder is entitled to vote at the time of aote of the shareholders of Target where such msadiése (i) in favor of the approval and
adoption of the Merger Agreement and in favor &f ttansactions contemplated thereby, (i) againgtmoposal or transaction which could
prevent or delay the consummation of the Transastiand (iii) against any corporate action the aomaation of which would frustrate the
purposes, or prevent or delay the consummatiotheoMerger.

(b) If any Shareholder vote in respect of therfyer Agreement or any of the transactions contataglby the Merger Agreement is takel
written consent, the provisions of this Agreemempdsing obligations in respect of or in connectiotih any vote of shareholders shall also

apply.

Section 2.02.Proxy. Shareholder hereby revokes any and all previoasigs granted with respect to the Shareholderé&sh@&y entering
into this Agreement, Shareholder hereby grantm#dd irrevocable proxy, within the meaning of Manesota Business Corporation Act,
appointing Buyer as Shareholder's attorney-indact proxy, with full power of substitution, for amiShareholder's name, to vote, express
consent or dissent, or otherwise to utilize sudimngopower in such manner and upon and limitedrily those matters referred to



Section 2.01 above, as Buyer or its proxy or stugstshall, in Buyer's sole discretion, deem prapién respect to the Shareholder Shares.
The proxy granted by Shareholder pursuant to thiila 2 is irrevocable and is granted in consitleraof Buyer's entering into the Merger
Agreement and to secure Shareholder's performdnbésagreement and duty to vote or cause to bedvincluding by written consent) all

of the Shareholder Shares in favor of the Mergeseagorth in Section 2.01(a) and (b) hereof archstrevocable proxy shall remain in effect
until the Termination Date, notwithstanding thettie@ incapacity of Shareholder; provided, howeteait such proxy shall be revoked on the
Termination Date.

Section 2.03.Capacity. The Shareholder is only obligating himself ordedfrin his/her capacity as a shareholder of Taagetnot
agreeing to take any action or forego taking aripadn his/her capacity as an officer or direatbarget.

ARTICLE 3
Representations and Warranties of Shareholder

Shareholder represents and warrants to Bugér th

Section 3.01.Valid Title. Shareholder is the beneficial owner of the Shaldsr Shares held by such Shareholder on the ésd®hwith
no restrictions on Shareholder's voting rightsigints of disposition pertaining thereto (excepts#ies law requirements and as herein
provided). Except as previously disclosed to Bugene of the Shareholder Shares is subject to atiggvtrust or other agreement or
arrangement with respect to the voting of such &ralder Shares (other than this Agreement).

Section 3.02.Binding Effect This Agreement is the valid and binding Agreenarhareholder, enforceable against Shareholder in
accordance with its terms, except as enforcemepthadimited by bankruptcy, insolvency, moratoriomother similar laws relating to
creditors' rights generally.

Section 3.03.Total Shares The number of Shareholder Shares set forth ositmature page hereto opposite the name of Shdeshare
the only shares of Target Stock owned by Shareholde

ARTICLE 4
Representations and Warranties of Buyer

Buyer represents and warrants to Shareholder:

Section 4.01.Corporate Power and AuthorityEach of Best Buy and Buyer has all requisite omafe power and authority to enter into
this Agreement and to perform its obligations had®r. The execution, delivery and performance loy ed Best Buy and Buyer of this
Agreement and the consummation by each of BestaBdyBuyer of the transactions contemplated heralg been duly authorized by the
board of directors of each of Best Buy and Buyet mo other corporate action on the part of eithestBuy or Buyer is necessary to authc
the execution, delivery or performance by Best BuBuyer of this Agreement and the consummatioBést Buy or Buyer of the
transactions contemplated hereby. This Agreemenbban duly executed and delivered by each of B&gtand Buyer and is a valid and
binding Agreement of each of Best Buy and Buyeforeable

against each of them in accordance with its teexsept as enforcement may be limited by bankruptsglvency, moratorium or other
similar laws relating to creditors' rights generall

ARTICLE 5
Covenants of Shareholder

Shareholder hereby covenants and agrees that:

Section 5.01.No Proxies for, Sale of or Encumbrances on Shadshhdbhares Except pursuant to the terms of this Agreemaiiy po the
Termination Date Shareholder shall not, withoutgher written consent of Buyer, directly or inditgy, (i) grant any proxies or enter into &
voting trust or other agreement or arrangement meigipect to the voting of any Shareholder Sharés) ell, assign, transfer, encumber or
otherwise dispose of, or enter into any contrgatioo or other arrangement or understanding wisipeet to the direct or indirect sale,
assignment, transfer, encumbrance or other disposif, any Shareholder Shares during the terrhisfAgreement. Shareholder shall not
seek or solicit any such sale, assignment, transf@umbrance or other disposition or any suchraofjtoption or other arrangement or
assignment or understanding and agrees, subjeatteestrictions contained in presently existingfentiality agreements, to notify Buyer
promptly and to provide all details requested byd@uf Shareholder shall be approached or solicidéectly or indirectly, by any person w



respect to any of the foregoing.

Section 5.02.Indemnification. Best Buy hereby agrees to indemnify and hold tessnShareholder from and against any Losses guiisin
connection with any claims made against Sharehdigeny third party with respect to the mattersegzed in or actions taken by such
Shareholder pursuant to this Agreement. "Lossesth®any damage, liabilities or expenses, includ#agonable attorneys' fees incurred in
connection with the investigation and defense chstlaims.

Section 5.03.Further Action. Shareholder intends this limited proxy to beviaeable and will take such further action and exesuch
other instruments as may be necessary to effedfoaiatent of this proxy, including, without lination, filing written notice of this
irrevocable proxy with the secretary of Target ermitting Buyer, as such Shareholder's attornefgat-to file a copy of this Agreement wi
the secretary of Target.

ARTICLE 6
Miscellaneous

Section 6.01.Expenses Except as contemplated in Section 5.02, all caistsexpenses incurred in connection with this Agrent shall b
paid by the party incurring such cost or expense.

Section 6.02.Additional AgreementsSubject to the terms and conditions of this Agreet, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be talllemctéon and to do, or cause to be done, all thingcessary, proper or advisable under
applicable laws and regulations and which may beired under any agreements, contracts, commitmiastsuments, understandings,
arrangements or restrictions of any kind to whigbhsparty is a party or by which such party is gaee or bound, to consummate and make
effective the transactions contemplated by thise&grent, to obtain all necessary waivers, consetspprovals and effect all necessary
registrations and filings, responses to requestadditional information related to such filingsdasubmission of information requested by
governmental authorities.

Section 6.03.Specific PerformanceThe parties hereto agree that Buyer would suffeparable damage if for any reason Shareholder
failed to perform any of such Shareholder's obigyet under this Agreement, and that Buyer wouldhaste an adequate remedy at law for
money damages in such event. Accordingly, Buyell bleaentitled to specific performance and injumetand other equitable relief to enforce
the performance of this Agreement by Shareholdeis provision is without prejudice
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to any other rights that Buyer may have against&twder for any failure to perform such Sharehdddebligations under this Agreement.

Section 6.04.Natices. All notices, requests, claims, demands and atbemrmunications hereunder shall be deemed to haare ddy
given when delivered in person, by cable, telegoatelex, or by registered or certified mail (paggrepaid, return receipt requested) to ¢
party at its address set forth on the signature hageto.

Section 6.05.AmendmentsThis Agreement may not be modified, amendedredter supplemented, except upon the execution and
delivery of a written agreement executed by théigmhereto.

Section 6.06.Successors and Assignghe provisions of this Agreement shall be bindipgn and inure to the benefit of the parties loeret
and their respective successors and assigns; pabttdit no party may assign, delegate or othernagsfer any of its rights or obligations
under this Agreement without the consent of theogtarties hereto; provided further that Buyer rassign its rights and obligations to any
affiliate of Buyer without any such consent.

Section 6.07.Governing Law This Agreement shall construed in accordance aitthgoverned by the law of the State of Minnesota
without giving effect to the principles of conflicof laws thereof.

Section 6.08.Termination. This Agreement shall terminate on the earliefi)ahe Effective Time or (ii) the termination di¢ Merger
Agreement in accordance with its terms.

Section 6.09.Counterparts This Agreement may be signed in any number ohtaparts, each of which shall be an original, wlith
same effect as if the signatures thereto and herete upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto havesedtthis Agreement to be duly executed as of thieadd year first above written.

BEST BUY CO., INC.

By: /s/ ALLEN U. LENZMEIER

Name: /s/ Allen U. Lenzmeic

Title: Executive Vice President and Chief
Financial Officer

EN ACQUISITION CORP

By: /s/ ALLEN U. LENZMEIER

Name: /s/ Allen U. Lenzmeic

Title: Executive Vice President and Chief
Financial Officer

SHAREHOLDER

/sl JACK W. EUGSTEF

Name: Jack W. Eugst

Address: 2655 Kelly Avenue, Excelsior, MN
55331

Shareholder Shares: 1,225,97¢

1)
This number includes 632,068 shares that are suojectransferability payment (the "Restricted 18s8) and 2,318 401-K shares.
Shareholder shall tender the Restricted Shareghet®ffer in accordance with Section 1.02 hergobobefore the later of (i) two
business days after the applicable waiting peritdeu the HSR Act has expired or been terminatdd)aighteen days after the
Commencement of the Offer.
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EXHIBIT 5

SHAREHOLDER SUPPORT AGREEMENT

This SHAREHOLDER SUPPORT AGREEMENT (thig\reement) dated as of December 6, 2000, is by and betBsmb Buy Co., Inc
a Minnesota corporation ("Best Buy"), EN Acquisiti@orp., a Delaware corporationBlyer") and a direct whollyowned subsidiary of Be
Buy and Keith A. Benson Shareholdet').

WHEREAS, in order to induce Best Buy and Buygeenter into an Agreement and Plan of Merger datedf December 6, 2000 (as
amended from time to time, theMerger Agreement) with Musicland Stores Corporation, a Delawarepcoation ("Target"), Buyer has
requested Shareholder, and Shareholder has atpestter into this Agreement.

WHEREAS, as of the date hereof, Shareholdgreasolder of the shares of capital stock of Taftet "Target StocK) listed on the
signature page herec



Capitalized terms used but not separately ddftrerein shall have the meanings ascribed to théne Merger Agreement.

NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1
Agreement to Offer and Tender

Section 1.01.Agreement to OfferBest Buy and Buyer hereby agree to make the ©ffahe terms (the Terms") and as provided in the
Merger Agreement.

Section 1.02.Agreement to TendeiShareholder hereby irrevocably and unconditigradjrees to validly tender (and not withdraw) or
cause to be validly tendered (and not withdrawmspant to and in accordance with the Terms of tfier@ll of the shares of Target Stock
that Shareholder owns as of the date hereof asasmelhy additional shares of Target Stock thateBtmdder may own, whether acquired by
purchase, exercise of options or otherwise, atiamy after the date hereof (th&hareholder Share$. Within ten business days after the
commencement of the Offer (or within ten businemgsdafter any Shareholder Shares are acquiredgdpeindency of the Offer, if later),
Shareholder shall deliver to the depositary deseghm the Offer (i) a letter of transmittal witbspect to the Shareholder Shares complying
with the Terms of the Offer, (ii) certificates repenting all of the Shareholder Shares and (ligtaker documents or instruments required to
be delivered pursuant to the Terms of the Offear&holder hereby permits Best Buy and Buyer toiphland disclose in the Offer
Documents and, if approval of the Company's stoltédrs is required under applicable law, the Praotate3nent (including all documents and
schedules filed with the SEC) his identity and oxghg of the Shareholder Shares and the natures @dmmitments, arrangements and
understandings under this Agreement.

ARTICLE 2
Voting Agreement; Grant of Proxy

Section 2.01.Voting Agreement(a) Until the earliest to occur (thé'érmination Daté") of (w) tender and acceptance of the Shareholder
Shares pursuant to the Offer, (x) the consummatidahe Merger, (y) the six-month anniversary of ttate hereof and (z) the termination of
the Merger Agreement, Shareholder hereby irrevgcaibtl unconditionally agrees to vote or cause tedted all Shareholder Shares that
Shareholder is entitled to vote at the time of aeote of the shareholders of Target where such msadigse (i) in favor of the approval and
adoption of the Merger Agreement and in favor &f ttansactions contemplated thereby, (i) againgtmoposal or transaction which could
prevent or delay the consummation of the Transastiand (iii) against any corporate action the
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consummation of which would frustrate the purposegrevent or delay the consummation, of the Merge

(b) If any Shareholder vote in respect of therfyer Agreement or any of the transactions contataplby the Merger Agreement is take!
written consent, the provisions of this Agreememp@sing obligations in respect of or in connectioth any vote of shareholders shall also

apply.

Section 2.02.Proxy. Shareholder hereby revokes any and all previoasigs granted with respect to the Shareholderé&sh@&y entering
into this Agreement, Shareholder hereby grantm#dd irrevocable proxy, within the meaning of Manesota Business Corporation Act,
appointing Buyer as Shareholder's attorney-indact proxy, with full power of substitution, for amiShareholder's name, to vote, express
consent or dissent, or otherwise to utilize sudingopower in such manner and upon and limitedniy those matters referred to in
Section 2.01 above, as Buyer or its proxy or stidstishall, in Buyer's sole discretion, deem prapiéin respect to the Shareholder Shares.
The proxy granted by Shareholder pursuant to thila 2 is irrevocable and is granted in consitleraof Buyer's entering into the Merger
Agreement and to secure Shareholder's performdnbésagreement and duty to vote or cause to bedvincluding by written consent) all
of the Shareholder Shares in favor of the Mergeseagorth in Section 2.01(a) and (b) hereof anthstrevocable proxy shall remain in effect
until the Termination Date, notwithstanding thettiea incapacity of Shareholder; provided, howetsat such proxy shall be revoked on the
Termination Date.

Section 2.03 Capacity. The Shareholder is only obligating himself ordedfrin his/her capacity as a shareholder of Taagdtnot agreein
to take any action or forego taking any actionisitrer capacity as an officer or director of Target

ARTICLE 3
Representations and Warranties of Shareholder

Shareholder represents and warrants to Bugr



Section 3.01.Valid Title. Shareholder is the beneficial owner of the Shaldsr Shares held by such Shareholder on the ésd®hwith
no restrictions on Shareholder's voting rightsigints of disposition pertaining thereto (excepts#ies law requirements and as herein
provided). Except as previously disclosed to Bugene of the Shareholder Shares is subject to atiggvtrust or other agreement or
arrangement with respect to the voting of such &talder Shares (other than this Agreement).

Section 3.02.Binding Effect This Agreement is the valid and binding AgreenarShareholder, enforceable against Shareholder in
accordance with its terms, except as enforcemepth@dimited by bankruptcy, insolvency, moratoriomother similar laws relating to
creditors' rights generally.

Section 3.03.Total Shares The number of Shareholder Shares set forth ositmature page hereto opposite the name of Shdeshare
the only shares of Target Stock owned by Shareholde

ARTICLE 4
Representations and Warranties of Buyer

Buyer represents and warrants to Shareholder:

Section 4.01.Corporate Power and AuthorityEach of Best Buy and Buyer has all requisite omafe power and authority to enter into
this Agreement and to perform its obligations had®r. The execution, delivery and performance oy ed Best Buy and Buyer of this
Agreement and the consummation by each of BestaBdyBuyer of the transactions contemplated heralbg been duly authorized by the
board of directors of each of Best Buy and Buyet m@ other corporate action on the part of eithestBuy or Buyer is necessary to authc
the execution, delivery or performance

by Best Buy or Buyer of this Agreement and the comsiation by Best Buy or Buyer of the transactiomstemplated hereby. This
Agreement has been duly executed and delivere@dly ef Best Buy and Buyer and is a valid and bigpdigreement of each of Best Buy
Buyer, enforceable against each of them in accaelaith its terms, except as enforcement may bieddby bankruptcy, insolvency,
moratorium or other similar laws relating to credst rights generally.

ARTICLE 5
Covenants of Shareholder

Shareholder hereby covenants and agrees that:

Section 5.01.No Proxies for, Sale of or Encumbrances on Shadghdbhares Except pursuant to the terms of this Agreemaeiiy po the
Termination Date Shareholder shall not, withoutghier written consent of Buyer, directly or inditey, (i) grant any proxies or enter into &
voting trust or other agreement or arrangement meigipect to the voting of any Shareholder Sharés) ell, assign, transfer, encumber or
otherwise dispose of, or enter into any contrgatioo or other arrangement or understanding wisipeet to the direct or indirect sale,
assignment, transfer, encumbrance or other disposif, any Shareholder Shares during the terrhisfAgreement. Shareholder shall not
seek or solicit any such sale, assignment, transf@umbrance or other disposition or any suchraofjtoption or other arrangement or
assignment or understanding and agrees, subjeatteestrictions contained in presently existingfentiality agreements, to notify Buyer

promptly and to provide all details requested by@&uf Shareholder shall be approached or solicidé@ctly or indirectly, by any person w
respect to any of the foregoing.

Section 5.02.Indemnification. Best Buy hereby agrees to indemnify and hold tessnShareholder from and against any Losses guiisin
connection with any claims made against Sharehdgany third party with respect to the mattersared in or actions taken by such
Shareholder pursuant to this Agreement. "Lossestn®any damage, liabilities or expenses, includ#agonable attorneys' fees incurred in
connection with the investigation and defense chstlaims.

Section 5.03.Further Action. Shareholder intends this limited proxy to beviaeable and will take such further action and exesuch
other instruments as may be necessary to effedvaiatent of this proxy, including, without liration, filing written notice of this

irrevocable proxy with the secretary of Target ermpitting Buyer, as such Shareholder's attornefgat-to file a copy of this Agreement wi
the secretary of Target.

ARTICLE 6
Miscellaneous



Section 6.01.Expenses Except as contemplated in Section 5.02, all caistsexpenses incurred in connection with this Agrent shall b
paid by the party incurring such cost or expense.

Section 6.02.Additional AgreementsSubject to the terms and conditions of this Agreet, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be talllemctéon and to do, or cause to be done, all thingcessary, proper or advisable under
applicable laws and regulations and which may beired under any agreements, contracts, commitmiastsuments, understandings,
arrangements or restrictions of any kind to whiabhsparty is a party or by which such party is gaee or bound, to consummate and make
effective the transactions contemplated by thise&grent, to obtain all necessary waivers, consetapprovals and effect all necessary
registrations and filings, responses to requestadditional information related to such filingsdasubmission of information requested by
governmental authorities.

Section 6.03.Specific PerformanceThe parties hereto agree that Buyer would suffeparable damage if for any reason Shareholder
failed to perform any of such Shareholder's obiayet under

this Agreement, and that Buyer would not have agadte remedy at law for money damages in such.e&ecordingly, Buyer shall be
entitled to specific performance and injunctive atiter equitable relief to enforce the performaoicthis Agreement by Shareholder. This
provision is without prejudice to any other rigttiat Buyer may have against Shareholder for aryréato perform such Shareholder's
obligations under this Agreement.

Section 6.04.Natices. All notices, requests, claims, demands and atbemrmunications hereunder shall be deemed to haare ddy
given when delivered in person, by cable, telegoartelex, or by registered or certified mail (pagarepaid, return receipt requested) to ¢
party at its address set forth on the signature hageto.

Section 6.05.AmendmentsThis Agreement may not be modified, amendedredter supplemented, except upon the execution and
delivery of a written agreement executed by théigmhereto.

Section 6.06.Successors and Assignghe provisions of this Agreement shall be bindipgn and inure to the benefit of the parties loeret
and their respective successors and assigns; pebttdit no party may assign, delegate or othernasisfer any of its rights or obligations
under this Agreement without the consent of theogtarties hereto; provided further that Buyer rassign its rights and obligations to any
affiliate of Buyer without any such consent.

Section 6.07.Governing Law This Agreement shall construed in accordance aitthgoverned by the law of the State of Minnesota
without giving effect to the principles of conflicof laws thereof.

Section 6.08.Termination. This Agreement shall terminate on the earligfi)ahe Effective Time or (ii) the termination di¢ Merger
Agreement in accordance with its terms.

Section 6.09.Counterparts This Agreement may be signed in any number ohtaparts, each of which shall be an original, wlith
same effect as if the signatures thereto and herete upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto havesedtthis Agreement to be duly executed as of thieadd year first above written.

BEST BUY CO., INC,

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeier

Title:  Executive Vice President and Chief Ficiah
Officer

EN ACQUISITION CORP

By: /sl ALLEN U. LENZMEIER



Name: Allen U. Lenzmeier

Title:  Executive Vice President and Chief Ficiah
Officer

SHAREHOLDER

/s/ KEITH A. BENSON

Name: Keith A. Benson

Address:8463 Crane Dance Trail, Eden Prairie, MN 55
Shareholder Share357,410(1

1)
This number includes 243,104 shares that are cuigj@ transferability payment (the "Restrictecu®is") and 2,318 401-K shares.
Shareholder shall tender the Restricted Shareghet®ffer in accordance with Section 1.02 heraobobefore the later of (i) two
business days after the applicable waiting peritden the HSR Act has expired or been terminatdd)aighteen days after the
Commencement of the Offer.
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EXHIBIT 6

SHAREHOLDER SUPPORT AGREEMENT

This SHAREHOLDER SUPPORT AGREEMENT (thig\greement) dated as of December 6, 2000, is by and betssh Buy Co., Inc
a Minnesota corporation ("Best Buy"), EN Acquisiti€orp., a Delaware corporationBuyer") and a direct whollyawned subsidiary of Be
Buy and Kenneth F. Gorman $hareholdet’).

WHEREAS, in order to induce Best Buy and Buygeenter into an Agreement and Plan of Merger datedf December 6, 2000 (as
amended from time to time, theMerger Agreemen) with Musicland Stores Corporation, a Delawarepcoation (“Target"), Buyer has
requested Shareholder, and Shareholder has atpestter into this Agreement.

WHEREAS, as of the date hereof, Sharehold#r@solder of the shares of capital stock of Ta(thet " Target StocK) listed on the
signature page hereof.

Capitalized terms used but not separately ddftrerein shall have the meanings ascribed to théne Merger Agreement.

NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1
Agreement to Offer and Tender



Section 1.01. Agreement to Offer.Best Buy and Buyer hereby agree to make the @ffedhe terms (the Terms") and as provided in the
Merger Agreement.

Section 1.02. Agreement to TenderShareholder hereby irrevocably and unconditigradjrees to validly tender (and not withdraw) or
cause to be validly tendered (and not withdrawm$pant to and in accordance with the Terms of tfier@ll of the shares of Target Stock
that Shareholder owns as of the date hereof asaselhy additional shares of Target Stock thateBtmdder may own, whether acquired by
purchase, exercise of options or otherwise, atiamy after the date hereof (th&hareholder Share$. Within ten business days after the
commencement of the Offer (or within ten businemgsdafter any Shareholder Shares are acquiredgdpeindency of the Offer, if later),
Shareholder shall deliver to the depositary desagha the Offer (i) a letter of transmittal witbspect to the Shareholder Shares complying
with the Terms of the Offer, (ii) certificates repenting all of the Shareholder Shares and (ligtaker documents or instruments required to
be delivered pursuant to the Terms of the Offear&holder hereby permits Best Buy and Buyer toiphland disclose in the Offer
Documents and, if approval of the Company's stolcldrs is required under applicable law, the Protatédnent (including all documents and
schedules filed with the SEC) his identity and oxghg of the Shareholder Shares and the natures @dmmitments, arrangements and
understandings under this Agreement.

ARTICLE 2
Voting Agreement; Grant of Proxy

Section 2.01.Voting Agreement.(a) Until the earliest to occur (thél'érmination Date") of (w) tender and acceptance of the Shareholder
Shares pursuant to the Offer, (x) the consummatiahe Merger, (y) the six-month anniversary of ttate hereof and (z) the termination of
the Merger Agreement, Shareholder hereby irrevgcaibll unconditionally agrees to vote or cause tedted all Shareholder Shares that
Shareholder is entitled to vote at the time of aote of the shareholders of Target where such msagiése (i) in favor of the approval and
adoption of the Merger Agreement and in favor &f ttansactions contemplated thereby, (i) againgtmoposal or transaction which could
prevent or delay the consummation of the Transastiand (iii) against any corporate action the

consummation of which would frustrate the purpose@revent or delay the consummation, of the Merge

(b) If any Shareholder vote in respect of therfyer Agreement or any of the transactions contataglby the Merger Agreement is takel
written consent, the provisions of this Agreemempdsing obligations in respect of or in connectiotih any vote of shareholders shall also

apply.

Section 2.02.Proxy. Shareholder hereby revokes any and all previonsigs granted with respect to the Shareholderesh@y entering
into this Agreement, Shareholder hereby grantmadd irrevocable proxy, within the meaning of Manesota Business Corporation Act,
appointing Buyer as Shareholder's attorney-indact proxy, with full power of substitution, for amdShareholder's name, to vote, express
consent or dissent, or otherwise to utilize sudingopower in such manner and upon and limitedniy those matters referred to in
Section 2.01 above, as Buyer or its proxy or stugstshall, in Buyer's sole discretion, deem prapién respect to the Shareholder Shares.
The proxy granted by Shareholder pursuant to thiila 2 is irrevocable and is granted in consitleraof Buyer's entering into the Merger
Agreement and to secure Shareholder's performdribés@mgreement and duty to vote or cause to bedvncluding by written consent) all
of the Shareholder Shares in favor of the Mergeseag$orth in Section 2.01(a) and (b) hereof archstrevocable proxy shall remain in effect
until the Termination Date, notwithstanding thettie@ incapacity of Shareholder; provided, howeteait such proxy shall be revoked on the
Termination Date.

Section 2.03 Capacity. The Shareholder is only obligating himself ordedfrin his/her capacity as a shareholder of Taagetnot
agreeing to take any action or forego taking aripadn his/her capacity as an officer or direatbarget.

ARTICLE 3
Representations and Warranties of Shareholder

Shareholder represents and warrants to Bugér th

Section 3.01.Valid Title. Shareholder is the beneficial owner of the Shaldgy Shares held by such Shareholder on the @agohwith
no restrictions on Shareholder's voting rightsigints of disposition pertaining thereto (excepts#ies law requirements and as herein
provided). Except as previously disclosed to Bugene of the Shareholder Shares is subject to atiggvtrust or other agreement or
arrangement with respect to the voting of such &ralder Shares (other than this Agreement).

Section 3.02.Binding Effect. This Agreement is the valid and binding Agreendrthareholder, enforceable against Shareholder in
accordance with its terms, except as enforcemepthadimited by bankruptcy, insolvency, moratoriomother similar laws relating to
creditors' rights generally.

Section 3.0% Total Shares The number of Shareholder Shares set forth osigmature page hereto opposite the name of Shdeztere



the only shares of Target Stock owned by Shareholde

ARTICLE 4
Representations and Warranties of Buyer

Buyer represents and warrants to Shareholder:

Section 4.01.Corporate Power and AuthorityEach of Best Buy and Buyer has all requisite cafe power and authority to enter into
this Agreement and to perform its obligations had®r. The execution, delivery and performance loy ed Best Buy and Buyer of this
Agreement and the consummation by each of BestaBdyBuyer of the transactions contemplated herelg been duly
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authorized by the board of directors of each oftBesy and Buyer and no other corporate action erpidut of either Best Buy or Buyer is
necessary to authorize the execution, deliveryeoiopmance by Best Buy or Buyer of this Agreementt the consummation by Best Buy or
Buyer of the transactions contemplated hereby. Agreement has been duly executed and deliverezhbly of Best Buy and Buyer and is a
valid and binding Agreement of each of Best Buy Bogler, enforceable against each of them in acocmeavith its terms, except as
enforcement may be limited by bankruptcy, insolygmsoratorium or other similar laws relating toditers' rights generally.

ARTICLE 5
Covenants of Shareholder

Shareholder hereby covenants and agrees that:

Section 5.01.No Proxies for, Sale of or Encumbrances on Shadsn Shares. Except pursuant to the terms of this Agreemenidy o
the Termination Date Shareholder shall not, witttbatprior written consent of Buyer, directly odirectly, (i) grant any proxies or enter into
any voting trust or other agreement or arrangeméhtrespect to the voting of any Shareholder Shardii) sell, assign, transfer, encumber
or otherwise dispose of, or enter into any contragtion or other arrangement or understanding veitipect to the direct or indirect sale,
assignment, transfer, encumbrance or other disposif, any Shareholder Shares during the terrhisfAgreement. Shareholder shall not
seek or solicit any such sale, assignment, transfeumbrance or other disposition or any suchraofjtoption or other arrangement or
assignment or understanding and agrees, subjeatteestrictions contained in presently existingfentiality agreements, to notify Buyer
promptly and to provide all details requested by@&uf Shareholder shall be approached or solicidé@ctly or indirectly, by any person w
respect to any of the foregoing.

Section 5.02. Indemnification. Best Buy hereby agrees to indemnify and hold lessnShareholder from and against any Losses @uiis
connection with any claims made against Sharehdgany third party with respect to the mattersared in or actions taken by such
Shareholder pursuant to this Agreement. "Lossesth®any damage, liabilities or expenses, includ#agonable attorneys' fees incurred in
connection with the investigation and defense chstlaims.

Section 5.03. Further Action. Shareholder intends this limited proxy to beviagable and will take such further action and et@such
other instruments as may be necessary to effedvaiatent of this proxy, including, without liration, filing written notice of this
irrevocable proxy with the secretary of Target ermitting Buyer, as such Shareholder's attornefgat-to file a copy of this Agreement wi
the secretary of Target.

ARTICLE 6
Miscellaneous

Section 6.01. Expenses.Except as contemplated in Section 5.02, all castsexpenses incurred in connection with this Agrent shall
be paid by the party incurring such cost or expense

Section 6.02. Additional Agreements.Subject to the terms and conditions of this Agreet, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be talllemctéion and to do, or cause to be done, all thingcessary, proper or advisable under
applicable laws and regulations and which may beired under any agreements, contracts, commitmiaistsuments, understandings,
arrangements or restrictions of any kind to whigbhsparty is a party or by which such party is gaed or bound, to consummate and make
effective the transactions contemplated by thise&grent, to obtain all necessary waivers, consetspprovals and effect all necessary
registrations and filings, responses to requestadditional information related to such filingsidasubmission of information requested by
governmental authoritie



Section 6.03. Specific Performance.The parties hereto agree that Buyer would suffeparable damage if for any reason Shareholder
failed to perform any of such Shareholder's obiayet under this Agreement, and that Buyer wouldhaste an adequate remedy at law for
money damages in such event. Accordingly, Buyell Blegentitled to specific performance and injumetand other equitable relief to enforce
the performance of this Agreement by Shareholdeis provision is without prejudice to any otherhtigithat Buyer may have against
Shareholder for any failure to perform such Shadshts obligations under this Agreement.

Section 6.04.Notices. All notices, requests, claims, demands and atbermunications hereunder shall be deemed to haare dhdy
given when delivered in person, by cable, telegoatelex, or by registered or certified mail (p@garepaid, return receipt requested) to ¢
party at its address set forth on the signature hageto.

Section 6.05. Amendments.This Agreement may not be modified, amendedredter supplemented, except upon the execution and
delivery of a written agreement executed by théiggahereto.

Section 6.06. Successors and Assign3he provisions of this Agreement shall be bindipgn and inure to the benefit of the parties I
and their respective successors and assigns; pabttdit no party may assign, delegate or othertnagsfer any of its rights or obligations
under this Agreement without the consent of theoffarties hereto; provided further that Buyer ragsign its rights and obligations to any
affiliate of Buyer without any such consent.

Section 6.07.Governing Law. This Agreement shall construed in accordance ariithgoverned by the law of the State of Minnesota
without giving effect to the principles of conflgcof laws thereof.

Section 6.08. Termination. This Agreement shall terminate on the earligfi}ahe Effective Time or (ii) the termination df¢ Merger
Agreement in accordance with its terms.

Section 6.09. Counterparts. This Agreement may be signed in any number ohtarparts, each of which shall be an original, \tlité
same effect as if the signatures thereto and herete upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto havesedithis Agreement to be duly executed as of theadd year first above written.

BEST BUY CO., INC.

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeiel

Title: Executive Vice President and Chief Financial
Officer

EN ACQUISITION CORP

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeier

Title: Executive Vice President and Chief Financial
Officer

SHAREHOLDER

/s/ KENNETH F. GORMAN

Name: Kenneth F. Gorman




Address: 20 Anchor Way, Capri Cove, Port
Washington, NY 11050

Shareholder Shares: 7,699
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EXHIBIT 7

SHAREHOLDER SUPPORT AGREEMENT

This SHAREHOLDER SUPPORT AGREEMENT (thig\reement) dated as of December 6, 2000, is by and betBemb Buy Co., Inc
a Minnesota corporation ("Best Buy"), EN Acquisiti€orp., a Delaware corporationBuyer") and a direct whollyewned subsidiary of Be
Buy and William A. Hodder (‘Shareholdef’).

WHEREAS, in order to induce Best Buy and Buygeenter into an Agreement and Plan of Merger datedf December 6, 2000 (as
amended from time to time, theMerger Agreemenit) with Musicland Stores Corporation, a Delawarepcoation ("Target"), Buyer has
requested Shareholder, and Shareholder has atpestter into this Agreement.

WHEREAS, as of the date hereof, Sharehold#ra@solder of the shares of capital stock of Ta(thet " Target StocK) listed on the
signature page hereof.

Capitalized terms used but not separately ddftrerein shall have the meanings ascribed to théne Merger Agreement.

NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1
Agreement to Offer and Tender

Section 1.01.Agreement to Offer Best Buy and Buyer hereby agree to make ther©fféhe terms (the Terms") and as provided in the
Merger Agreement.

Section 1.02.Agreement to Tender Shareholder hereby irrevocably and unconditigreadrees to validly tender (and not withdraw) or
cause to be validly tendered (and not withdrawmspant to and in accordance with the Terms of tfier@ll of the shares of Target Stock
that Shareholder owns as of the date hereof asaselhy additional shares of Target Stock thateBtmder may own, whether acquired by
purchase, exercise of options or otherwise, atiamy after the date hereof (th&hareholder Share$. Within ten business days after the
commencement of the Offer (or within ten businemgsdafter any Shareholder Shares are acquiredgdpeindency of the Offer, if later),
Shareholder shall deliver to the depositary deseghm the Offer (i) a letter of transmittal witbgpect to the Shareholder Shares complying
with the Terms of the Offer, (ii) certificates repenting all of the Shareholder Shares and (ligtaker documents or instruments required to
be delivered pursuant to the Terms of the Offear&holder hereby permits Best Buy and Buyer toiphland disclose in the Offer
Documents and, if approval of the Company's stoltdrs is required under applicable law, the Praotate3nent (including all documents and
schedules filed with the SEC) his identity and oxgh@ of the Shareholder Shares and the natures @mmitments, arrangements and
understandings under this Agreem



ARTICLE 2
Voting Agreement; Grant of Proxy

Section 2.01.Voting Agreement (a) Until the earliest to occur (th&#&rmination Date") of (w) tender and acceptance of the Shareholder
Shares pursuant to the Offer, (x) the consummatiaghe Merger, (y) the six-month anniversary of tlde hereof and (z) the termination of
the Merger Agreement, Shareholder hereby irrevgcaitl unconditionally agrees to vote or cause tedbed all Shareholder Shares that
Shareholder is entitled to vote at the time of aote of the shareholders of Target where such msaiése (i) in favor of the approval and
adoption of the Merger Agreement and in favor ef ttansactions contemplated thereby, (i) againgtmoposal or transaction which could
prevent or delay the consummation of the Transastiand (iii) against any corporate action the aomsation of which would frustrate the
purposes, or prevent or delay the consummatiotheoMerger.

(b) If any Shareholder vote in respect of therfyer Agreement or any of the transactions contataglby the Merger Agreement is takel
written consent, the provisions of this Agreemempdsing obligations in respect of or in connectiotih any vote of shareholders shall also

apply.

Section 2.02.Proxy. Shareholder hereby revokes any and all preypoosies granted with respect to the ShareholdereSh&y entering
into this Agreement, Shareholder hereby grantmadd irrevocable proxy, within the meaning of Manesota Business Corporation Act,
appointing Buyer as Shareholder's attorney-indact proxy, with full power of substitution, for amdShareholder's name, to vote, express
consent or dissent, or otherwise to utilize sudingopower in such manner and upon and limitedniy those matters referred to in
Section 2.01 above, as Buyer or its proxy or stugstshall, in Buyer's sole discretion, deem prapién respect to the Shareholder Shares.
The proxy granted by Shareholder pursuant to thiila 2 is irrevocable and is granted in consitleraof Buyer's entering into the Merger
Agreement and to secure Shareholder's performdribés@mgreement and duty to vote or cause to bedvncluding by written consent) all
of the Shareholder Shares in favor of the Mergeseagorth in Section 2.01(a) and (b) hereof archstrevocable proxy shall remain in effect
until the Termination Date, notwithstanding thettie@ incapacity of Shareholder; provided, howeteait such proxy shall be revoked on the
Termination Date.

Section 2.03Capacity. The Shareholder is only obligating himself ordedf in his/her capacity as a shareholder of Teage not
agreeing to take any action or forego taking aripadn his/her capacity as an officer or direatbarget.

ARTICLE 3
Representations and Warranties of Shareholder

Shareholder represents and warrants to Bugér th

Section 3.01.Valid Title. Shareholder is the beneficial owner of the Stalder Shares held by such Shareholder on theh@agaf with
no restrictions on Shareholder's voting rightsigints of disposition pertaining thereto (excepts#ies law requirements and as herein
provided). Except as previously disclosed to Bugene of the Shareholder Shares is subject to atiggvtrust or other agreement or
arrangement with respect to the voting of such &talder Shares (other than this Agreement).

Section 3.02.Binding Effect This Agreement is the valid and binding AgreehwrShareholder, enforceable against Sharehotder i
accordance with its terms, except as enforcemepthadimited by bankruptcy, insolvency, moratoriomother similar laws relating to
creditors' rights generally.

Section 3.03.Total Shares The number of Shareholder Shares set forth @sitinature page hereto opposite the name of Sldestare
the only shares of Target Stock owned by Shareholde

ARTICLE 4
Representations and Warranties of Buyer

Buyer represents and warrants to Shareholder:

Section 4.01.Corporate Power and Authority Each of Best Buy and Buyer has all requisitgpomate power and authority to enter into
this Agreement and to perform its obligations had®r. The execution, delivery and performance loy ed Best Buy and Buyer of this
Agreement and the consummation by each of BestaBdyBuyer of the transactions contemplated heralbg been duly authorized by the
board of directors of each of Best Buy and Buyet mo other corporate action on the part of eithestBuy or Buyer is necessary to authc
the execution, delivery or performance by Best BuBuyer of this Agreement and the consummatioBést Buy or Buyer of the
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transactions contemplated hereby. This Agreemenbban duly executed and delivered by each of B&gtand Buyer and is a valid and
binding Agreement of each of Best Buy and Buyefpeeable against each of them in accordance watteims, except as enforcement may
be limited by bankruptcy, insolvency, moratoriumotier similar laws relating to creditors' rightngrally.

ARTICLE 5
Covenants of Shareholder

Shareholder hereby covenants and agrees that:

Section 5.01.No Proxies for, Sale of or Encumbrances on Shadshdbhares Except pursuant to the terms of this Agreemanmaby to
the Termination Date Shareholder shall not, withtbatprior written consent of Buyer, directly odirectly, (i) grant any proxies or enter into
any voting trust or other agreement or arrangeméhtrespect to the voting of any Shareholder Shardii) sell, assign, transfer, encumber
or otherwise dispose of, or enter into any contrajgtion or other arrangement or understanding vegipect to the direct or indirect sale,
assignment, transfer, encumbrance or other disposif, any Shareholder Shares during the terrhisfAgreement. Shareholder shall not
seek or solicit any such sale, assignment, transf@umbrance or other disposition or any suchraofjtoption or other arrangement or
assignment or understanding and agrees, subjaatyteestrictions contained in presently existingfientiality agreements, to notify Buyer
promptly and to provide all details requested byd@uf Shareholder shall be approached or solicidéectly or indirectly, by any person w
respect to any of the foregoing.

Section 5.02.Indemnification. Best Buy hereby agrees to indemnify and holdness Shareholder from and against any Losses@iiis
connection with any claims made against Sharehdigeny third party with respect to the mattersegzed in or actions taken by such
Shareholder pursuant to this Agreement. "Lossesinsmany damage, liabilities or expenses, includiagonable attorneys' fees incurred in
connection with the investigation and defense chstlaims.

Section 5.03.Further Action. Shareholder intends this limited proxy to bevocable and will take such further action and ateesuch
other instruments as may be necessary to effedfvaiatent of this proxy, including, without lination, filing written notice of this
irrevocable proxy with the secretary of Target errpitting Buyer, as such Shareholder's attornefaan;-to file a copy of this Agreement wi
the secretary of Target.

ARTICLE 6
Miscellaneous

Section 6.01.Expenses Except as contemplated in Section 5.02, allscastl expenses incurred in connection with thisségrent shall
be paid by the party incurring such cost or expense

Section 6.02.Additional Agreements Subject to the terms and conditions of this &gnent, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be talllemctéon and to do, or cause to be done, all thingcessary, proper or advisable under
applicable laws and regulations and which may beired under any agreements, contracts, commitmiastsuments, understandings,
arrangements or restrictions of any kind to whiabhsparty is a party or by which such party is gaee or bound, to consummate and make
effective the transactions contemplated by thise&grent, to obtain all necessary waivers, consatapprovals and effect all necessary
registrations and filings, responses to requestadditional information related to such filingsdasubmission of information requested by
governmental authorities.

Section 6.03.Specific Performance The parties hereto agree that Buyer would suffeparable damage if for any reason Shareholder
failed to perform any of such Shareholder's obiayet under this Agreement, and that Buyer wouldhaste an adequate remedy at law for
money damages in such

event. Accordingly, Buyer shall be entitled to sfieperformance and injunctive and other equitakeliéef to enforce the performance of this
Agreement by Shareholder. This provision is withagjudice to any other rights that Buyer may hagainst Shareholder for any failure to
perform such Shareholder's obligations under tigiseAment.

Section 6.04.Notices. All notices, requests, claims, demands and atbemmunications hereunder shall be deemed to hese tuly
given when delivered in person, by cable, telegoartelex, or by registered or certified mail (pagrepaid, return receipt requested) to ¢
party at its address set forth on the signature hegeto



Section 6.05.Amendments This Agreement may not be modified, amendedyadt or supplemented, except upon the execution and
delivery of a written agreement executed by théigahereto.

Section 6.06.Successors and Assigng he provisions of this Agreement shall be bigdipon and inure to the benefit of the parties to
and their respective successors and assigns; pebttdit no party may assign, delegate or othertnasisfer any of its rights or obligations
under this Agreement without the consent of theoffarties hereto; provided further that Buyer ragsign its rights and obligations to any
affiliate of Buyer without any such consent.

Section 6.07.Governing Law This Agreement shall construed in accordanck aiitd governed by the law of the State of Minnesota
without giving effect to the principles of conflicof laws thereof.

Section 6.08.Termination. This Agreement shall terminate on the earligfi)ahe Effective Time or (ii) the termination tfe Merger
Agreement in accordance with its terms.

Section 6.09.Counterparts This Agreement may be signed in any number ohterparts, each of which shall be an originalhwlite
same effect as if the signatures thereto and herete upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto havesedithis Agreement to be duly executed as of theadd year first above written.

BEST BUY CO., INC.

/s/ ALLEN U. LENZMEIER

By:
Allen U. Lenzmeier
Name:
Title: Executive Vice President and Chief

Financial Officer

EN ACQUISITION CORP

/s/ ALLEN U. LENZMEIER

By:
Allen U. Lenzmeier

Name:

Title: Executive Vice President and Chief
Financial Officer

SHAREHOLDER

/sl WILLIAM A. HODDER

William A. Hodder

Name:

11 Circle West, Edina, MN 55436
Address:
Shareholder Shares: 7,430

QuickLinks

SHAREHOLDER SUPPORT AGREEMEN



ARTICLE 1 Agreement to Offer and Tender

ARTICLE 2 Voting Agreement; Grant of Proxy
ARTICLE 3 Representations and Warranties of Shddeino
ARTICLE 4 Representations and Warranties of Buyer
ARTICLE 5 Covenants of Shareholder

ARTICLE 6 Miscellaneous

QuickLinks-- Click here to rapidly navigate through this domnt

EXHIBIT 8

SHAREHOLDER SUPPORT AGREEMENT

This SHAREHOLDER SUPPORT AGREEMENT (thig\greement) dated as of December 6, 2000, is by and betssh Buy Co., Inc
a Minnesota corporation ("Best Buy"), EN Acquisiti€orp., a Delaware corporationBuyer") and a direct whollyewned subsidiary of Be
Buy and Josiah O. Low, Il (Shareholder’).

WHEREAS, in order to induce Best Buy and Buygeenter into an Agreement and Plan of Merger dasedf December 6, 2000 (as
amended from time to time, theMerger Agreemen) with Musicland Stores Corporation, a Delawarepooation (“Target"), Buyer has
requested Shareholder, and Shareholder has atpestter into this Agreement.

WHEREAS, as of the date hereof, Sharehold#éra@solder of the shares of capital stock of Ta(thet " Target StocK) listed on the
signature page hereof.

Capitalized terms used but not separately ddftrerein shall have the meanings ascribed to théne Merger Agreement.

NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1
Agreement to Offer and Tender

Section 1.01. Agreement to Offer.Best Buy and Buyer hereby agree to make the @fféhe terms (the Terms") and as provided in the
Merger Agreement.

Section 1.02. Agreement to TenderShareholder hereby irrevocably and unconditigradirees to validly tender (and not withdraw) or
cause to be validly tendered (and not withdrawm$pant to and in accordance with the Terms of tfier@ll of the shares of Target Stock
that Shareholder owns as of the date hereof asaselhy additional shares of Target Stock thateBtmdder may own, whether acquired by
purchase, exercise of options or otherwise, atiamy after the date hereof (th&hareholder Share$. Within ten business days after the
commencement of the Offer (or within ten businesmgsdafter any Shareholder Shares are acquiredgdpendency of the Offer, if later),
Shareholder shall deliver to the depositary desaghia the Offer (i) a letter of transmittal witbspect to the Shareholder Shares complying
with the Terms of the Offer, (ii) certificates repenting all of the Shareholder Shares and (ligtaker documents or instruments required to
be delivered pursuant to the Terms of the Offear8holder hereby permits Best Buy and Buyer toiphlzind disclose in the Offer
Documents and, if approval of the Company's stolcldrs is required under applicable law, the Protateédnent (including all documents and
schedules filed with the SEC) his identity and oxghg of the Shareholder Shares and the natures @dmmitments, arrangements and
understandings under this Agreement.

ARTICLE 2
Voting Agreement; Grant of Proxy

Section 2.01.Voting Agreement.(a) Until the earliest to occur (thélérmination Date'") of (w) tender and acceptance of the Shareholder
Shares pursuant to the Offer, (x) the consummatidahe Merger, (y) the six-month anniversary of ttate hereof and (z) the termination of
the Merger Agreement, Shareholder hereby irrevgcaibtl unconditionally agrees to vote or cause tedbed all Shareholder Shares that
Shareholder is entitled to vote at the time of aote of the shareholders of Target where such msaiése (i) in favor of the approval and
adoption of the Merger Agreement and in favor &f ttansactions contemplated thereby, (i) againgtmoposal or transaction which
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could prevent or delay the consummation of the Jaations, and (iii) against any corporate actianabnsummation of which would frustr:



the purposes, or prevent or delay the consummatiahe Merger.

(b) If any Shareholder vote in respect of therfyer Agreement or any of the transactions contataglby the Merger Agreement is takel
written consent, the provisions of this Agreemempdsing obligations in respect of or in connectiotih any vote of shareholders shall also

apply.

Section 2.02.Proxy. Shareholder hereby revokes any and all previonsigs granted with respect to the Shareholderesh@y entering
into this Agreement, Shareholder hereby grantmadd irrevocable proxy, within the meaning of Manesota Business Corporation Act,
appointing Buyer as Shareholder's attorney-indact proxy, with full power of substitution, for amdShareholder's name, to vote, express
consent or dissent, or otherwise to utilize sudingopower in such manner and upon and limitedniy those matters referred to in
Section 2.01 above, as Buyer or its proxy or stugstishall, in Buyer's sole discretion, deem prapién respect to the Shareholder Shares.
The proxy granted by Shareholder pursuant to thiila 2 is irrevocable and is granted in consitleraof Buyer's entering into the Merger
Agreement and to secure Shareholder's performdribés@mgreement and duty to vote or cause to bedvncluding by written consent) all
of the Shareholder Shares in favor of the Mergeseag$orth in Section 2.01(a) and (b) hereof archstrevocable proxy shall remain in effect
until the Termination Date, notwithstanding thettie@ incapacity of Shareholder; provided, howeteait such proxy shall be revoked on the
Termination Date.

Section 2.03 Capacity. The Shareholder is only obligating himself ord&dfrin his/her capacity as a shareholder of Taagetnot
agreeing to take any action or forego taking aripadn his/her capacity as an officer or direatbarget.

ARTICLE 3
Representations and Warranties of Shareholder

Shareholder represents and warrants to Bugér th

Section 3.01.Valid Title. Shareholder is the beneficial owner of the Shalddr Shares held by such Shareholder on the @éagohwith
no restrictions on Shareholder's voting rightsigints of disposition pertaining thereto (excepts#ies law requirements and as herein
provided). Except as previously disclosed to Bugene of the Shareholder Shares is subject to atiggvtrust or other agreement or
arrangement with respect to the voting of such &ralder Shares (other than this Agreement).

Section 3.02.Binding Effect. This Agreement is the valid and binding Agreendrthareholder, enforceable against Shareholder in
accordance with its terms, except as enforcemepthmdimited by bankruptcy, insolvency, moratoriomother similar laws relating to
creditors' rights generally.

Section 3.03. Total Shares. The number of Shareholder Shares set forth osigmature page hereto opposite the name of SHdestare
the only shares of Target Stock owned by Shareholde

ARTICLE 4
Representations and Warranties of Buyer

Buyer represents and warrants to Shareholder:

Section 4.01.Corporate Power and AuthorityEach of Best Buy and Buyer has all requisite cafe power and authority to enter into
this Agreement and to perform its obligations had®r. The execution, delivery and performance loy ed Best Buy and Buyer of this
Agreement and the

consummation by each of Best Buy and Buyer of idwesactions contemplated hereby have been dulpi@zeh by the board of directors of
each of Best Buy and Buyer and no other corporetieraon the part of either Best Buy or Buyer isewsary to authorize the execution,
delivery or performance by Best Buy or Buyer ostAigreement and the consummation by Best Buy oeBaf/the transactions
contemplated hereby. This Agreement has been celyuted and delivered by each of Best Buy and Bawdris a valid and binding
Agreement of each of Best Buy and Buyer, enforeeaghinst each of them in accordance with its teemsept as enforcement may be
limited by bankruptcy, insolvency, moratorium ohet similar laws relating to creditors' rights gexllg.

ARTICLE 5
Covenants of Shareholder



Shareholder hereby covenants and agrees that:

Section 5.01.No Proxies for, Sale of or Encumbrances on Shadsn Shares. Except pursuant to the terms of this Agreemetidy o
the Termination Date Shareholder shall not, withtbatprior written consent of Buyer, directly odirectly, (i) grant any proxies or enter into
any voting trust or other agreement or arrangeméhtrespect to the voting of any Shareholder Shardii) sell, assign, transfer, encumber
or otherwise dispose of, or enter into any contrajgtion or other arrangement or understanding veipect to the direct or indirect sale,
assignment, transfer, encumbrance or other disposif, any Shareholder Shares during the terrhisfAgreement. Shareholder shall not
seek or solicit any such sale, assignment, transf@umbrance or other disposition or any suchraofjtoption or other arrangement or
assignment or understanding and agrees, subjaatyteestrictions contained in presently existingfientiality agreements, to notify Buyer
promptly and to provide all details requested byd@uf Shareholder shall be approached or solicidé@ctly or indirectly, by any person w
respect to any of the foregoing.

Section 5.02. Indemnification. Best Buy hereby agrees to indemnify and hold lessnShareholder from and against any Losses @uiis
connection with any claims made against Sharehdigeny third party with respect to the matterseged in or actions taken by such
Shareholder pursuant to this Agreement. "Lossesinsmany damage, liabilities or expenses, includiagonable attorneys' fees incurred in
connection with the investigation and defense chstlaims.

Section 5.03. Further Action. Shareholder intends this limited proxy to bevoeable and will take such further action and eiesuch
other instruments as may be necessary to effedfoaiatent of this proxy, including, without lination, filing written notice of this
irrevocable proxy with the secretary of Target errpitting Buyer, as such Shareholder's attornefaan;-to file a copy of this Agreement wi
the secretary of Target.

ARTICLE 6
Miscellaneous

Section 6.01. Expenses.Except as contemplated in Section 5.02, all castsexpenses incurred in connection with this Agrent shall
be paid by the party incurring such cost or expense

Section 6.02. Additional Agreements.Subject to the terms and conditions of this Agreet, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be talllemctéon and to do, or cause to be done, all thingcessary, proper or advisable under
applicable laws and regulations and which may beired under any agreements, contracts, commitmiastsuments, understandings,
arrangements or restrictions of any kind to whigbhsparty is a party or by which such party is gaee or bound, to consummate and make
effective the transactions contemplated by thise&grent, to obtain all necessary waivers, consatapprovals and effect all necessary
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registrations and filings, responses to requestadditional information related to such filingsdasubmission of information requested by
governmental authorities.

Section 6.03. Specific Performance.The parties hereto agree that Buyer would suffeparable damage if for any reason Shareholder
failed to perform any of such Shareholder's obigyet under this Agreement, and that Buyer wouldhaste an adequate remedy at law for
money damages in such event. Accordingly, Buyell bleaentitled to specific performance and injumetand other equitable relief to enforce
the performance of this Agreement by Shareholdeis provision is without prejudice to any otherhtigithat Buyer may have against
Shareholder for any failure to perform such Shad#hts obligations under this Agreement.

Section 6.04.Notices. All notices, requests, claims, demands and atbermunications hereunder shall be deemed to haare dhdy
given when delivered in person, by cable, telegoartelex, or by registered or certified mail (pagarepaid, return receipt requested) to ¢
party at its address set forth on the signature hageto.

Section 6.05. Amendments.This Agreement may not be modified, amendedredter supplemented, except upon the execution and
delivery of a written agreement executed by théigmhereto.

Section 6.06. Successors and Assign3he provisions of this Agreement shall be bindipgn and inure to the benefit of the parties I
and their respective successors and assigns; pebttdit no party may assign, delegate or othertnasisfer any of its rights or obligations
under this Agreement without the consent of theoffarties hereto; provided further that Buyer ragsign its rights and obligations to any
affiliate of Buyer without any such consent.

Section 6.07.Governing Law. This Agreement shall construed in accordance aritthgoverned by the law of the State of Minnesota
without giving effect to the principles of conflicof laws thereof



Section 6.08. Termination. This Agreement shall terminate on the earligfi)ahe Effective Time or (ii) the termination df¢ Merger
Agreement in accordance with its terms.

Section 6.09. Counterparts. This Agreement may be signed in any number oht@parts, each of which shall be an original, it
same effect as if the signatures thereto and herete upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto haveseduthis Agreement to be duly executed as of theadd year first above written.

BEST BUY CO., INC.

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeier

Title: Executive Vice President and Chief Financial
Officer

EN ACQUISITON CORP

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeier

Title: Executive Vice President and Chief Financial
Officer

SHAREHOLDER

/sl JOSIAH O. LOW Il

Name: Josiah O. Low, llI

Address: 100 Cedar CIiff Road
Riverside, CT 06878

Shareholder Share: 28,773
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SHAREHOLDER SUPPORT AGREEMENT

This SHAREHOLDER SUPPORT AGREEMENT (thig\greement) dated as of December 6, 2000, is by and betBsmb Buy Co., Inc
a Minnesota corporation ("Best Buy"), EN Acquisiti€orp., a Delaware corporationBuyer") and a direct whollyawned subsidiary of Be
Buy and Terry T. Saario Shareholdet').

WHEREAS, in order to induce Best Buy and Buygeenter into an Agreement and Plan of Merger datedf December 6, 2000 (as
amended from time to time, theMerger Agreemenit) with Musicland Stores Corporation, a Delawarepcoation ("Target"), Buyer has
requested Shareholder, and Shareholder has atpestter into this Agreement.

WHEREAS, as of the date hereof, Sharehold#éra@solder of the shares of capital stock of Ta(thet " Target StocK) listed on the
signature page hereof.

Capitalized terms used but not separately ddftrerein shall have the meanings ascribed to théne Merger Agreement.

NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1

Agreement to Offer and Tender

Section 1.01. Agreement to Offer.Best Buy and Buyer hereby agree to make the @ffédhe terms (the Terms") and as provided in the
Merger Agreement.

Section 1.02. Agreement to TenderShareholder hereby irrevocably and unconditigradjrees to validly tender (and not withdraw) or
cause to be validly tendered (and not withdrawmgpant to and in accordance with the Terms of tfier@ll of the shares of Target Stock
that Shareholder owns as of the date hereof asasmelhy additional shares of Target Stock thateBtmdder may own, whether acquired by
purchase, exercise of options or otherwise, atiamy after the date hereof (th&hareholder Shareé$. Within ten business days after the
commencement of the Offer (or within ten businesgsdafter any Shareholder Shares are acquiredgdpeindency of the Offer, if later),
Shareholder shall deliver to the depositary deseghm the Offer (i) a letter of transmittal witbspect to the Shareholder Shares complying
with the Terms of the Offer, (ii) certificates repenting all of the Shareholder Shares and (ligtaker documents or instruments required to
be delivered pursuant to the Terms of the Offear&holder hereby permits Best Buy and Buyer toiphland disclose in the Offer
Documents and, if approval of the Company's stolcldrs is required under applicable law, the Protatédnent (including all documents and
schedules filed with the SEC) his identity and oxghg of the Shareholder Shares and the natures @dmmitments, arrangements and
understandings under this Agreement.

ARTICLE 2

Voting Agreement; Grant of Proxy

Section 2.01.Voting Agreement.(a) Until the earliest to occur (thél'érmination Date'") of (w) tender and acceptance of the Shareholder
Shares pursuant to the Offer, (x) the consummatidahe Merger, (y) the six-month anniversary of ttate hereof and (z) the termination of
the Merger Agreement, Shareholder hereby irrevgcaibtl unconditionally agrees to vote or cause tedbed all Shareholder Shares that
Shareholder is entitled to vote at the time of aote of the shareholders of Target where such msadiése (i) in favor of the approval and
adoption of the Merger Agreement and in favor &f ttansactions contemplated thereby, (i) againgtmoposal or transaction which could
prevent or delay the consummation of the Transastiand (iii) against any corporate action the aomaation of which would frustrate the
purposes, or prevent or delay the consummatiotiheoMerger.

(b) If any Shareholder vote in respect of therfyer Agreement or any of the transactions contataglby the Merger Agreement is takel
written consent, the provisions of this Agreemempdsing obligations in respect of or in connectiotih any vote of shareholders shall also

apply.

Section 2.02.Proxy. Shareholder hereby revokes any and all previonsigs granted with respect to the Shareholderesh@y entering
into this Agreement, Shareholder hereby grantm#dd irrevocable proxy, within the meaning of Manesota Business Corporation Act,
appointing Buyer as Shareholder's attorney-indact proxy, with full power of substitution, for amdShareholder's name, to vote, express
consent or dissent, or otherwise to utilize sudmgopower in such manner and upon and limitedrily those matters referred to in
Section 2.01 above, as Buyer or its proxy or stidstishall, in Buyer's sole discretion, deem prapiéin respect to the Shareholder Shares.
The proxy granted by Shareholder pursuant to thiila 2 is irrevocable and is granted in consitleraof Buyer's entering into the Merger
Agreement and to secure Shareholder's performdribés@agreement and duty to vote or cause to bedvncluding by written consent)



of the Shareholder Shares in favor of the Mergeseagorth in Section 2.01(a) and (b) hereof anthstrevocable proxy shall remain in effect
until the Termination Date, notwithstanding thettiea incapacity of Shareholder; provided, howetsait such proxy shall be revoked on the
Termination Date.

Section 2.03 Capacity. The Shareholder is only obligating himself ordedfrin his/her capacity as a shareholder of Taagetnot
agreeing to take any action or forego taking aripadn his/her capacity as an officer or direatbarget.

ARTICLE 3

Representations and Warranties of Shareholder
Shareholder represents and warrants to Bugér th

Section 3.01.Valid Title. Shareholder is the beneficial owner of the Shalder Shares held by such Shareholder on the éagohwith
no restrictions on Shareholder's voting rightsigints of disposition pertaining thereto (excepts#ies law requirements and as herein
provided). Except as previously disclosed to Bugiene of the Shareholder Shares is subject to atiggvtrust or other agreement or
arrangement with respect to the voting of such &ralder Shares (other than this Agreement).

Section 3.02.Binding Effect. This Agreement is the valid and binding Agreendrthareholder, enforceable against Shareholder in
accordance with its terms, except as enforcemepthmdimited by bankruptcy, insolvency, moratoriomother similar laws relating to
creditors' rights generally.

Section 3.03. Total Shares. The number of Shareholder Shares set forth ositfmature page hereto opposite the name of SHdeztare
the only shares of Target Stock owned by Shareholde

ARTICLE 4

Representations and Warranties of Buyer
Buyer represents and warrants to Shareholder:

Section 4.01.Corporate Power and AuthorityEach of Best Buy and Buyer has all requisite cafe power and authority to enter into
this Agreement and to perform its obligations had®r. The execution, delivery and performance loy ed Best Buy and Buyer of this
Agreement and the consummation by each of BestaBdyBuyer of the transactions contemplated heralbg been duly authorized by the
board of directors of each of Best Buy and Buyet mam other corporate action on the part of eithestBuy or Buyer is necessary to authc
the execution, delivery or performance

by Best Buy or Buyer of this Agreement and the comsiation by Best Buy or Buyer of the transactiomstemplated hereby. This
Agreement has been duly executed and delivere@dly ef Best Buy and Buyer and is a valid and bipdigreement of each of Best Buy
Buyer, enforceable against each of them in accaelaith its terms, except as enforcement may bieddby bankruptcy, insolvency,
moratorium or other similar laws relating to cred rights generally.

ARTICLE 5

Covenants of Shareholder
Shareholder hereby covenants and agrees that:

Section 5.01.No Proxies for, Sale of or Encumbrances on Shadsn Shares. Except pursuant to the terms of this Agreemaetidy o
the Termination Date Shareholder shall not, withtbatprior written consent of Buyer, directly odirectly, (i) grant any proxies or enter into
any voting trust or other agreement or arrangeméhtrespect to the voting of any Shareholder Shardii) sell, assign, transfer, encumber
or otherwise dispose of, or enter into any contragtion or other arrangement or understanding veitipect to the direct or indirect sale,
assignment, transfer, encumbrance or other disposif, any Shareholder Shares during the terrhisfAgreement. Shareholder shall not
seek or solicit any such sale, assignment, transf@umbrance or other disposition or any suchraofjtoption or other arrangement or
assignment or understanding and agrees, subjeatteestrictions contained in presently existingfentiality agreements, to notify Buyer
promptly and to provide all details requested byd@uf Shareholder shall be approached or solicidéectly or indirectly, by any person w



respect to any of the foregoing.

Section 5.02. Indemnification. Best Buy hereby agrees to indemnify and hold lessnShareholder from and against any Losses @uiis
connection with any claims made against Sharehddgdeny third party with respect to the matterseged in or actions taken by such
Shareholder pursuant to this Agreement. "Lossesth®any damage, liabilities or expenses, includ#agonable attorneys' fees incurred in
connection with the investigation and defense chstlaims.

Section 5.03. Further Action. Shareholder intends this limited proxy to beviagable and will take such further action and etesuch
other instruments as may be necessary to effedfoaiatent of this proxy, including, without lination, filing written notice of this
irrevocable proxy with the secretary of Target ermitting Buyer, as such Shareholder's attornefgat-to file a copy of this Agreement wi
the secretary of Target.

ARTICLE 6

Miscellaneous

Section 6.01. Expenses.Except as contemplated in Section 5.02, all castsexpenses incurred in connection with this Agrent shall
be paid by the party incurring such cost or expense

Section 6.02. Additional Agreements.Subject to the terms and conditions of this Agreet, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be talllemctéon and to do, or cause to be done, all thingcessary, proper or advisable under
applicable laws and regulations and which may beired under any agreements, contracts, commitmiaistsuments, understandings,
arrangements or restrictions of any kind to whigbhsparty is a party or by which such party is gaee or bound, to consummate and make
effective the transactions contemplated by thise&grent, to obtain all necessary waivers, consetspprovals and effect all necessary
registrations and filings, responses to requestadditional information related to such filingsidasubmission of information requested by
governmental authorities.

Section 6.03. Specific Performance.The parties hereto agree that Buyer would sifffeparable damage if for any reason Shareholder
failed to perform any of such Shareholder's obiayet under

this Agreement, and that Buyer would not have agadte remedy at law for money damages in such.e&ecordingly, Buyer shall be
entitled to specific performance and injunctive atiter equitable relief to enforce the performaoicthis Agreement by Shareholder. This
provision is without prejudice to any other rigttat Buyer may have against Shareholder for ayréato perform such Shareholder's
obligations under this Agreement.

Section 6.04.Notices. All notices, requests, claims, demands and atbermunications hereunder shall be deemed to haare dhdy
given when delivered in person, by cable, telegoatelex, or by registered or certified mail (pagarepaid, return receipt requested) to ¢
party at its address set forth on the signature hageto.

Section 6.05. Amendments.This Agreement may not be modified, amendedredter supplemented, except upon the execution and
delivery of a written agreement executed by th¢igahereto.

Section 6.06. Successors and Assign3he provisions of this Agreement shall be bindipgn and inure to the benefit of the parties Il
and their respective successors and assigns; pabttdit no party may assign, delegate or othertnagsfer any of its rights or obligations
under this Agreement without the consent of theogtarties hereto; provided further that Buyer rassign its rights and obligations to any
affiliate of Buyer without any such consent.

Section 6.07.Governing Law. This Agreement shall construed in accordance ariith governed by the law of the State of Minnesota
without giving effect to the principles of conflgcof laws thereof.

Section 6.08. Termination. This Agreement shall terminate on the earligfi}ahe Effective Time or (ii) the termination df¢ Merger
Agreement in accordance with its terms.

Section 6.09. Counterparts. This Agreement may be signed in any number oht@parts, each of which shall be an original, it
same effect as if the signatures thereto and herete upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto havesedithis Agreement to be duly executed as of theadd year first above written.

BEST BUY CO., INC.

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeier

Title:  Executive Vice President and Chief Finahci
Officer

EN ACQUISITION CORP

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeier

Title:  Executive Vice President and Chief Finahci

Officer
SHAREHOLDER
By: /sl TERRY T. SAARIO
Name: Terry T. Saario

Address: 34 Park Lane, Minneapolis, MN 55416

Shareholder Shares: 10,699
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SHAREHOLDER SUPPORT AGREEMENT

This SHAREHOLDER SUPPORT AGREEMENT (thig\greement) dated as of December 6, 2000, is by and betssh Buy Co., Inc
a Minnesota corporation ("Best Buy"), EN Acquisiti@orp., a Delaware corporationRlyer") and a direct whollyowned subsidiary of Be
Buy and Alfred Teo and Annie Teo (collectively neéad to herein as Shareholdet').

WHEREAS, in order to induce Best Buy and Bugeenter into an Agreement and Plan of Merger dagedf December 6, 2000 (as
amended from time to time, theMerger Agreemen) with Musicland Stores Corporation, a Delawarepocoation (“Target"), Buyer has
requested Shareholder, and Shareholder has agpestier into this Agreemer



WHEREAS, as of the date hereof, Shareholdgresolder of the shares of capital stock of Tatet "Target StocK) listed on the
signature page hereof.

Capitalized terms used but not separately ddftrerein shall have the meanings ascribed to théhne Merger Agreement.

NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1

Agreement to Offer and Tender

Section 1.01. Agreement to Offer.Best Buy and Buyer hereby agree to make the ©ffeéhe terms (theTerms") and as provided in the
Merger Agreement.

Section 1.02. Agreement to TenderShareholder hereby irrevocably and unconditigradjrees to validly tender (and not withdraw) or
cause to be validly tendered (and not withdrawmpant to and in accordance with the Terms of tfier@ll of the shares of Target Stock
that Shareholder owns as of the date hereof asaselhy additional shares of Target Stock thateBtmder may own, whether acquired by
purchase, exercise of options or otherwise, atiamy after the date hereof (th&hareholder Share$. Within ten business days after the
commencement of the Offer (or within ten businemgsdafter any Shareholder Shares are acquiredgdpeindency of the Offer, if later),
Shareholder shall deliver to the depositary deseghm the Offer (i) a letter of transmittal witbspect to the Shareholder Shares complying
with the Terms of the Offer, (ii) certificates repenting all of the Shareholder Shares and (litaker documents or instruments required to
be delivered pursuant to the Terms of the Offear&holder hereby permits Best Buy and Buyer toiphland disclose in the Offer
Documents and, if approval of the Company's stoltlédrs is required under applicable law, the Protate3nent (including all documents and
schedules filed with the SEC) his identity and oxgh@ of the Shareholder Shares and the natures @mmitments, arrangements and
understandings under this Agreement.

ARTICLE 2

Voting Agreement; Grant of Proxy

Section 2.01.Voting Agreement.(a) Until the earliest to occur (thé'érmination Date") of (w) tender and acceptance of the Shareholder
Shares pursuant to the Offer, (x) the consummatidahe Merger, (y) the six-month anniversary of ttate hereof and (z) the termination of
the Merger Agreement, Shareholder hereby irrevgcaibtl unconditionally agrees to vote or cause tedted all Shareholder Shares that
Shareholder is entitled to vote at the time of aeote of the shareholders of Target where such msadigse (i) in favor of the approval and
adoption of the Merger Agreement and in favor &f ttansactions contemplated thereby, (i) againgtmoposal or transaction which
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could prevent or delay the consummation of the Jaations, and (iii) against any corporate actiendbnsummation of which would frustr:
the purposes, or prevent or delay the consummatiahe Merger.

(b) If any Shareholder vote in respect of therfyer Agreement or any of the transactions contataplby the Merger Agreement is take!
written consent, the provisions of this Agreememp@sing obligations in respect of or in connectioth any vote of shareholders shall also

apply.

Section 2.02.Proxy. Shareholder hereby revokes any and all previonsigs granted with respect to the Shareholderesh@y entering
into this Agreement, Shareholder hereby grantm#dd irrevocable proxy, within the meaning of Manesota Business Corporation Act,
appointing Buyer as Shareholder's attorney-indact proxy, with full power of substitution, for amiShareholder's name, to vote, express
consent or dissent, or otherwise to utilize sudingopower in such manner and upon and limitedniy those matters referred to in
Section 2.01 above, as Buyer or its proxy or stidstishall, in Buyer's sole discretion, deem prapiéin respect to the Shareholder Shares.
The proxy granted by Shareholder pursuant to thila 2 is irrevocable and is granted in consitleraof Buyer's entering into the Merger
Agreement and to secure Shareholder's performdnbésagreement and duty to vote or cause to bedvincluding by written consent) all
of the Shareholder Shares in favor of the Mergeseagorth in Section 2.01(a) and (b) hereof archstrevocable proxy shall remain in effect
until the Termination Date, notwithstanding thettiea incapacity of Shareholder; provided, howetsat such proxy shall be revoked on the
Termination Date.

Section 2.03 Capacity. The Shareholder is only obligating himself ordedfrin his/her capacity as a shareholder of Taagetnot
agreeing to take any action or forego taking aripadn his/her capacity as an officer or direatbarget.



ARTICLE 3

Representations and Warranties of Shareholder
Shareholder represents and warrants to Bugér th

Section 3.01.Valid Title. Shareholder is the beneficial owner of the Shalder Shares held by such Shareholder on the @atohwith
no restrictions on Shareholder's voting rightsigints of disposition pertaining thereto (excepts#ies law requirements and as herein
provided). Except as previously disclosed to Bugene of the Shareholder Shares is subject to atiggvtrust or other agreement or
arrangement with respect to the voting of such &tader Shares (other than this Agreement).

Section 3.02.Binding Effect. This Agreement is the valid and binding Agreenwrshareholder, enforceable against Shareholder in
accordance with its terms, except as enforcemepthadimited by bankruptcy, insolvency, moratoriomother similar laws relating to
creditors' rights generally.

Section 3.03. Total Shares. The number of Shareholder Shares set forth osigmature page hereto opposite the name of SHdestare
the only shares of Target Stock owned by Shareholde

ARTICLE 4

Representations and Warranties of Buyer
Buyer represents and warrants to Shareholder:

Section 4.01.Corporate Power and AuthorityEach of Best Buy and Buyer has all requisite cafe power and authority to enter into
this Agreement and to perform its obligations hadar.

The execution, delivery and performance by eadBest Buy and Buyer of this Agreement and the comsation by each of Best Buy and
Buyer of the transactions contemplated hereby baea duly authorized by the board of directorsamheof Best Buy and Buyer and no other
corporate action on the part of either Best BuBuayer is necessary to authorize the executionyeslior performance by Best Buy or Buyer
of this Agreement and the consummation by Best @uguyer of the transactions contemplated herehis Agreement has been duly
executed and delivered by each of Best Buy and Baryé is a valid and binding Agreement of each e$tBuy and Buyer, enforceable
against each of them in accordance with its teexsept as enforcement may be limited by bankruptsglvency, moratorium or other
similar laws relating to creditors' rights generall

ARTICLE 5

Covenants of Shareholder
Shareholder hereby covenants and agrees that:

Section 5.01.No Proxies for, Sale of or Encumbrances on Shadsn Shares. Except pursuant to the terms of this Agreemaetidy o
the Termination Date Shareholder shall not, witttbatprior written consent of Buyer, directly odirectly, (i) grant any proxies or enter into
any voting trust or other agreement or arrangeméhtrespect to the voting of any Shareholder Shardii) sell, assign, transfer, encumber
or otherwise dispose of, or enter into any contrajgtion or other arrangement or understanding veipect to the direct or indirect sale,
assignment, transfer, encumbrance or other disposif, any Shareholder Shares during the terrhisfAgreement. Shareholder shall not
seek or solicit any such sale, assignment, transfeumbrance or other disposition or any suchraofjtoption or other arrangement or
assignment or understanding and agrees, subjaatyteestrictions contained in presently existingfientiality agreements, to notify Buyer
promptly and to provide all details requested byd@uf Shareholder shall be approached or solicidéectly or indirectly, by any person w
respect to any of the foregoing.

Section 5.02. Indemnification. Best Buy hereby agrees to indemnify and hold lessnShareholder from and against any Losses @uiis
connection with any claims made against Sharehdigdeny third party with respect to the mattersezed in or actions taken by such
Shareholder pursuant to this Agreement. "Lossesinsmany damage, liabilities or expenses, includiagonable attorneys' fees incurred in
connection with the investigation and defense chstlaims.

Section 5.0z Further Action. Shareholder intends this limited proxy to beviagable and will take such further action and etesuct



other instruments as may be necessary to effedvaiatent of this proxy, including, without liration, filing written notice of this
irrevocable proxy with the secretary of Target ermpitting Buyer, as such Shareholder's attornefaat-to file a copy of this Agreement wi
the secretary of Target.

ARTICLE 6

Miscellaneous

Section 6.01. Expenses.Except as contemplated in Section 5.02, all castsexpenses incurred in connection with this Agrent shall
be paid by the party incurring such cost or expense

Section 6.02. Additional Agreements.Subject to the terms and conditions of this Agreet, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be talllemctéon and to do, or cause to be done, all thingcessary, proper or advisable under
applicable laws and regulations and which may beired under any agreements, contracts, commitmiaistsuments, understandings,
arrangements or restrictions of any kind to whiabhsparty is a party or by which such party is gaee or bound, to consummate and make
effective the transactions contemplated by

this Agreement, to obtain all necessary waiveraseats and approvals and effect all necessarytratiiss and filings, responses to requests
for additional information related to such filings)d submission of information requested by govemtal authorities.

Section 6.03. Specific Performance.The parties hereto agree that Buyer would suffeparable damage if for any reason Shareholder
failed to perform any of such Shareholder's obigyet under this Agreement, and that Buyer wouldhaste an adequate remedy at law for
money damages in such event. Accordingly, Buyell bleaentitled to specific performance and injumetand other equitable relief to enforce
the performance of this Agreement by Shareholdeis provision is without prejudice to any otherhtigithat Buyer may have against
Shareholder for any failure to perform such Shadshts obligations under this Agreement.

Section 6.04.Notices. All notices, requests, claims, demands and atbermunications hereunder shall be deemed to haare dhdy
given when delivered in person, by cable, telegoartelex, or by registered or certified mail (pagarepaid, return receipt requested) to ¢
party at its address set forth on the signature hageto.

Section 6.05. Amendments.This Agreement may not be modified, amendedredter supplemented, except upon the execution and
delivery of a written agreement executed by the¢igahereto.

Section 6.06. Successors and Assign3he provisions of this Agreement shall be bindipgn and inure to the benefit of the parties Il
and their respective successors and assigns; pebttdit no party may assign, delegate or othertnasisfer any of its rights or obligations
under this Agreement without the consent of theoffarties hereto; provided further that Buyer ragsign its rights and obligations to any
affiliate of Buyer without any such consent.

Section 6.07.Governing Law. This Agreement shall construed in accordance ariith governed by the law of the State of Minnesota
without giving effect to the principles of conflicof laws thereof.

Section 6.08. Termination. This Agreement shall terminate on the earligfi}ahe Effective Time or (ii) the termination dfé¢ Merger
Agreement in accordance with its terms.

Section 6.09. Counterparts. This Agreement may be signed in any number ohtarparts, each of which shall be an original, \tlité
same effect as if the signatures thereto and herete upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto havesedithis Agreement to be duly executed as of theadd year first above written.

BEST BUY CO., INC.

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeie



Title: Executive Vice President and Chief Finahci
Officer

EN ACQUISITION CORP

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeie

Title: Executive Vice President and Chief Finahci
Officer

SHAREHOLDER

By: /s/ALFRED TEO

Name: Alfred Tec

Address: 783 W. Shore Drive, Kinnelon, NJ 07:
Shareholder Shares: 5,450,4(

By: /s/ANNIE TEO
Name: Annie Te«

Address: 783 W. Shore Drive, Kinnelon, NJ 07:
Shareholder Shares:

SIGNATURE PAGE TO SHAREHOLDER SUPPORT AGREEMENT
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EXHIBIT 11

SHAREHOLDER SUPPORT AGREEMENT

This SHAREHOLDER SUPPORT AGREEMENT (thig\greement) dated as of December 6, 2000, is by and betssh Buy Co., Inc
a Minnesota corporation ("Best Buy"), EN Acquisiti€orp., a Delaware corporationBuyer") and a direct whollyawned subsidiary of Be
Buy and M.A.A.A. Trust FBO Mark, Andrew, Alan, addfred Teo, Jr. ("Shareholdet’).

WHEREAS, in order to induce Best Buy and Buygeenter into an Agreement and Plan of Merger dasedf December 6, 2000 (as
amended from time to time, theMerger Agreemen) with Musicland Stores Corporation, a Delawarepcoation (“Target"), Buyer has
requested Shareholder, and Shareholder has atpestter into this Agreement.

WHEREAS, as of the date hereof, Sharehold#ra@solder of the shares of capital stock of Ta(thet " Target StocK) listed on the
signature page hereof.

Capitalized terms used but not separately ddftrerein shall have the meanings ascribed to théhne Merger Agreemer



NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1
Agreement to Offer and Tender

Section 1.01. Agreement to Offer.Best Buy and Buyer hereby agree to make the ©ffeéhe terms (theTerms") and as provided in the
Merger Agreement.

Section 1.02. Agreement to TenderShareholder hereby irrevocably and unconditigradirees to validly tender (and not withdraw) or
cause to be validly tendered (and not withdrawmgpant to and in accordance with the Terms of tfier@ll of the shares of Target Stock
that Shareholder owns as of the date hereof asaselhy additional shares of Target Stock thateBtmder may own, whether acquired by
purchase, exercise of options or otherwise, atiamy after the date hereof (th&hareholder Share$. Within ten business days after the
commencement of the Offer (or within ten businesmgsdafter any Shareholder Shares are acquiredgdpendency of the Offer, if later),
Shareholder shall deliver to the depositary desaghm the Offer (i) a letter of transmittal witbspect to the Shareholder Shares complying
with the Terms of the Offer, (ii) certificates repenting all of the Shareholder Shares and (liptaker documents or instruments required to
be delivered pursuant to the Terms of the Offear8holder hereby permits Best Buy and Buyer toiphlaind disclose in the Offer
Documents and, if approval of the Company's stolcldrs is required under applicable law, the Protateédnent (including all documents and
schedules filed with the SEC) his identity and oxgh@ of the Shareholder Shares and the natures @mmitments, arrangements and
understandings under this Agreement.

ARTICLE 2
Voting Agreement; Grant of Proxy

Section 2.01.Voting Agreement.(a) Until the earliest to occur (thé'érmination Date'") of (w) tender and acceptance of the Shareholder
Shares pursuant to the Offer, (x) the consummatiaghe Merger, (y) the six-month anniversary of tlede hereof and (z) the termination of
the Merger Agreement, Shareholder hereby irrevgcaibtl unconditionally agrees to vote or cause tedbed all Shareholder Shares that
Shareholder is entitled to vote at the time of aote of the shareholders of Target where such msagiése (i) in favor of the approval and
adoption of the Merger Agreement and in favor ef ttansactions contemplated thereby, (i) againgtmoposal or transaction which could
prevent or delay the consummation of the Transastiand (iii) against any corporate action the
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consummation of which would frustrate the purpose@revent or delay the consummation, of the Merge

(b) If any Shareholder vote in respect of therfyer Agreement or any of the transactions contataglby the Merger Agreement is takel
written consent, the provisions of this Agreemempdsing obligations in respect of or in connectiotih any vote of shareholders shall also

apply.

Section 2.02.Proxy. Shareholder hereby revokes any and all previonsigs granted with respect to the Shareholderesh@y entering
into this Agreement, Shareholder hereby grantmadd irrevocable proxy, within the meaning of Manesota Business Corporation Act,
appointing Buyer as Shareholder's attorney-indact proxy, with full power of substitution, for amdShareholder's name, to vote, express
consent or dissent, or otherwise to utilize sudmgopower in such manner and upon and limitedrily those matters referred to in
Section 2.01 above, as Buyer or its proxy or stugstshall, in Buyer's sole discretion, deem prapién respect to the Shareholder Shares.
The proxy granted by Shareholder pursuant to thiila 2 is irrevocable and is granted in consitleraof Buyer's entering into the Merger
Agreement and to secure Shareholder's performdribés@mgreement and duty to vote or cause to bedvncluding by written consent) all
of the Shareholder Shares in favor of the Mergeseag$orth in Section 2.01(a) and (b) hereof anthstrevocable proxy shall remain in effect
until the Termination Date, notwithstanding thettie@ incapacity of Shareholder; provided, howeteait such proxy shall be revoked on the
Termination Date.

Section 2.03 Capacity. The Shareholder is only obligating himself ord&dfrin his/her capacity as a shareholder of Taagetnot
agreeing to take any action or forego taking aripadn his/her capacity as an officer or direatbarget.

ARTICLE 3
Representations and Warranties of Shareholder

Shareholder represents and warrants to Bugér th

Section 3.01.Valid Title. Shareholder is the beneficial owner of the Shalddr Shares held by such Shareholder on the @éagohwith
no restrictions on Shareholder's voting rightsigits of disposition pertaining thereto (exceptsgi@s law requirements and as her



provided). Except as previously disclosed to Bugiene of the Shareholder Shares is subject to atiggvtrust or other agreement or
arrangement with respect to the voting of such &tader Shares (other than this Agreement).

Section 3.02.Binding Effect. This Agreement is the valid and binding Agreenwrihareholder, enforceable against Shareholder in
accordance with its terms, except as enforcemepthmdimited by bankruptcy, insolvency, moratoriomother similar laws relating to
creditors' rights generally.

Section 3.03. Total Shares. The number of Shareholder Shares set forth ositmature page hereto opposite the name of Shdeztare
the only shares of Target Stock owned by Shareholde

ARTICLE 4
Representations and Warranties of Buyer

Buyer represents and warrants to Shareholder:

Section 4.01. Corporate Power and AuthorityEach of Best Buy and Buyer has all requisite ctate power and authority to enter into
this Agreement and to perform its obligations hadmr. The execution, delivery and performance oy ed Best Buy and Buyer of this
Agreement and the consummation by each of BestaBdyBuyer of the transactions contemplated herelg been duly
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authorized by the board of directors of each oftBesy and Buyer and no other corporate action empidut of either Best Buy or Buyer is
necessary to authorize the execution, deliveryeoiopmance by Best Buy or Buyer of this Agreementt the consummation by Best Buy or
Buyer of the transactions contemplated hereby. Agieement has been duly executed and deliverezhbly of Best Buy and Buyer and is a
valid and binding Agreement of each of Best Buy Bngler, enforceable against each of them in acocmalavith its terms, except as
enforcement may be limited by bankruptcy, insolygmsoratorium or other similar laws relating toditers' rights generally.

ARTICLE 5
Covenants of Shareholder

Shareholder hereby covenants and agrees that:

Section 5.01.No Proxies for, Sale of or Encumbrances on Shadsn Shares. Except pursuant to the terms of this Agreemaetidy o
the Termination Date Shareholder shall not, witttbatprior written consent of Buyer, directly odirectly, (i) grant any proxies or enter into
any voting trust or other agreement or arrangeméhtrespect to the voting of any Shareholder Shardii) sell, assign, transfer, encumber
or otherwise dispose of, or enter into any contrmajgtion or other arrangement or understanding vegipect to the direct or indirect sale,
assignment, transfer, encumbrance or other disposif, any Shareholder Shares during the terrhisfAgreement. Shareholder shall not
seek or solicit any such sale, assignment, transfeumbrance or other disposition or any suchraofjtoption or other arrangement or
assignment or understanding and agrees, subjaatyteestrictions contained in presently existingfientiality agreements, to notify Buyer
promptly and to provide all details requested byd@uf Shareholder shall be approached or solicidéectly or indirectly, by any person w
respect to any of the foregoing.

Section 5.02. Indemnification. Best Buy hereby agrees to indemnify and hold lessnShareholder from and against any Losses @uiis
connection with any claims made against Sharehdigdeny third party with respect to the mattersegzed in or actions taken by such
Shareholder pursuant to this Agreement. "Lossesinsmany damage, liabilities or expenses, includiagonable attorneys' fees incurred in
connection with the investigation and defense chstlaims.

Section 5.03. Further Action. Shareholder intends this limited proxy to bevoeable and will take such further action and eiesuch
other instruments as may be necessary to effedfoaiatent of this proxy, including, without lination, filing written notice of this
irrevocable proxy with the secretary of Target errpitting Buyer, as such Shareholder's attornefaan;-to file a copy of this Agreement wi
the secretary of Target.

ARTICLE 6
Miscellaneous

Section 6.01. Expenses.Except as contemplated in Section 5.02, all castsexpenses incurred in connection with this Agrent shall
be paid by the party incurring such cost or expe



Section 6.02. Additional Agreements.Subject to the terms and conditions of this Agreet, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be talllemctéon and to do, or cause to be done, all thingcessary, proper or advisable under
applicable laws and regulations and which may beired under any agreements, contracts, commitmiaistsuments, understandings,
arrangements or restrictions of any kind to whigbhsparty is a party or by which such party is gaed or bound, to consummate and make
effective the transactions contemplated by thise&grent, to obtain all necessary waivers, consetspprovals and effect all necessary
registrations and filings, responses to requestadditional information related to such filingsdasubmission of information requested by
governmental authorities.

Section 6.03. Specific Performance.The parties hereto agree that Buyer would sifffeparable damage if for any reason Shareholder
failed to perform any of such Shareholder's obigyet under this Agreement, and that Buyer wouldhaste an adequate remedy at law for
money damages in such event. Accordingly, Buyell bleaentitled to specific performance and injumetand other equitable relief to enforce
the performance of this Agreement by Shareholdeis provision is without prejudice to any otherhtigithat Buyer may have against
Shareholder for any failure to perform such Shad#hts obligations under this Agreement.

Section 6.04.Notices. All notices, requests, claims, demands and atbermunications hereunder shall be deemed to haare dhdy
given when delivered in person, by cable, telegoartelex, or by registered or certified mail (pagarepaid, return receipt requested) to ¢
party at its address set forth on the signature hageto.

Section 6.05. Amendments.This Agreement may not be modified, amendedredter supplemented, except upon the execution and
delivery of a written agreement executed by théigmhereto.

Section 6.06. Successors and Assign3he provisions of this Agreement shall be bindipgn and inure to the benefit of the parties I
and their respective successors and assigns; pebttdit no party may assign, delegate or othernasisfer any of its rights or obligations
under this Agreement without the consent of theoffarties hereto; provided further that Buyer ragsign its rights and obligations to any
affiliate of Buyer without any such consent.

Section 6.07.Governing Law. This Agreement shall construed in accordance aritthgoverned by the law of the State of Minnesota
without giving effect to the principles of conflicof laws thereof.

Section 6.08. Termination. This Agreement shall terminate on the earligfi)ahe Effective Time or (ii) the termination df¢ Merger
Agreement in accordance with its terms.

Section 6.09. Counterparts. This Agreement may be signed in any number ohtarparts, each of which shall be an original, \tlité
same effect as if the signatures thereto and herete upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto havesedithis Agreement to be duly executed as of theadd year first above written.

BEST BUY CO., INC.

/sl ALLEN U. LENZMEIER

By:
Allen U. Lenzmeier
Name:
Title: Executive Vice President and Chief Finahci

Officer

EN ACQUISITION CORP

/s/ ALLEN U. LENZMEIER
By:

Allen U. Lenzmeier

Name:

Title:
Executive Vice President and Chief Financial

Officer



SHAREHOLDER
M.A.A.A. Trust
FBO Mark, Andrew, Alan, and Alfred Teo, .

By: /s/ TEREN SETO HANDELMAN

Name: Teren Seto Handelman, Trustee

Address: P.O. Box 808, Lyndhurst, NJ 07071

Shareholder Shares: 3,817,:

SIGNATURE PAGE TO SHAREHOLDER SUPPORT AGREEMENT
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EXHIBIT 12

SHAREHOLDER SUPPORT AGREEMENT

This SHAREHOLDER SUPPORT AGREEMENT (thig\greement) dated as of December 6, 2000, is by and betssh Buy Co., Inc
a Minnesota corporation ("Best Buy"), EN Acquisiti€orp., a Delaware corporationBuyer") and a direct whollyawned subsidiary of Be
Buy and Tom F. Weyl (Shareholdet’).

WHEREAS, in order to induce Best Buy and Buygeenter into an Agreement and Plan of Merger datedf December 6, 2000 (as
amended from time to time, theMerger Agreemen) with Musicland Stores Corporation, a Delawarepcoation (“Target"), Buyer has
requested Shareholder, and Shareholder has atpestter into this Agreement.

WHEREAS, as of the date hereof, Sharehold#r@solder of the shares of capital stock of Ta(thet " Target StocK) listed on the
signature page hereof.

Capitalized terms used but not separately ddflrerein shall have the meanings ascribed to théne Merger Agreement.

NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1
Agreement to Offer and Tender

Section 1.01. Agreement to Offer.Best Buy and Buyer hereby agree to make the @ffédhe terms (the Terms") and as provided in the
Merger Agreement.

Section 1.02. Agreement to TenderShareholder hereby irrevocably and unconditigradjrees to validly tender (and not withdraw) or
cause to be validly tendered (and not withdrawmpant to and in accordance with the Terms of tfier@ll of the shares of Target Stc



that Shareholder owns as of the date hereof asasmelhy additional shares of Target Stock thateBtmdder may own, whether acquired by
purchase, exercise of options or otherwise, atiamy after the date hereof (th&hareholder Share$. Within ten business days after the
commencement of the Offer (or within ten businesmgsdafter any Shareholder Shares are acquiredgdpendency of the Offer, if later),
Shareholder shall deliver to the depositary desaghm the Offer (i) a letter of transmittal witbspect to the Shareholder Shares complying
with the Terms of the Offer, (ii) certificates repenting all of the Shareholder Shares and (ligtaker documents or instruments required to
be delivered pursuant to the Terms of the Offear&holder hereby permits Best Buy and Buyer toiphland disclose in the Offer
Documents and, if approval of the Company's stolcldrs is required under applicable law, the Protatédnent (including all documents and
schedules filed with the SEC) his identity and oxghg of the Shareholder Shares and the natures @dmmitments, arrangements and
understandings under this Agreement.

ARTICLE 2
Voting Agreement; Grant of Proxy

Section 2.01.Voting Agreement.(a) Until the earliest to occur (thélérmination Date") of (w) tender and acceptance of the Shareholder
Shares pursuant to the Offer, (x) the consummatidahe Merger, (y) the six-month anniversary of ttate hereof and (z) the termination of
the Merger Agreement, Shareholder hereby irrevgcaibtl unconditionally agrees to vote or cause tedbed all Shareholder Shares that
Shareholder is entitled to vote at the time of aote of the shareholders of Target where such msagiése (i) in favor of the approval and
adoption of the Merger Agreement and in favor &f ttansactions contemplated thereby, (i) againgtmoposal or transaction which could
prevent or delay the consummation of the Transastiand (iii) against any corporate action the aomaation of which would frustrate the
purposes, or prevent or delay the consummatiotiheoMerger.

(b) If any Shareholder vote in respect of therfjer Agreement or any of the transactions contataplby the Merger Agreement is take!
written consent, the provisions of this Agreemempdsing obligations in respect of or in connectiotih any vote of shareholders shall also

apply.

Section 2.02.Proxy. Shareholder hereby revokes any and all previonsigs granted with respect to the Shareholderesh@y entering
into this Agreement, Shareholder hereby grantm#dd irrevocable proxy, within the meaning of Manesota Business Corporation Act,
appointing Buyer as Shareholder's attorney-indact proxy, with full power of substitution, for amdShareholder's name, to vote, express
consent or dissent, or otherwise to utilize sudmgopower in such manner and upon and limitedrily those matters referred to in
Section 2.01 above, as Buyer or its proxy or stidstishall, in Buyer's sole discretion, deem prapiéin respect to the Shareholder Shares.
The proxy granted by Shareholder pursuant to thiila 2 is irrevocable and is granted in consitleraof Buyer's entering into the Merger
Agreement and to secure Shareholder's performdribés@mgreement and duty to vote or cause to bedvncluding by written consent) all
of the Shareholder Shares in favor of the Mergeseag$orth in Section 2.01(a) and (b) hereof anthstrevocable proxy shall remain in effect
until the Termination Date, notwithstanding thettiea incapacity of Shareholder; provided, howetesait such proxy shall be revoked on the
Termination Date.

Section 2.03.Capacity. The Shareholder is only obligating himself ordedfin his/her capacity as a shareholder of Taagdtnot
agreeing to take any action or forego taking aripadn his/her capacity as an officer or direatbarget.

ARTICLE 3
Representations and Warranties of Shareholder

Shareholder represents and warrants to Bugér th

Section 3.01.Valid Title. Shareholder is the beneficial owner of the Shalddr Shares held by such Shareholder on the eéagohwith
no restrictions on Shareholder's voting rightsigints of disposition pertaining thereto (excepts#ies law requirements and as herein
provided). Except as previously disclosed to Bugiene of the Shareholder Shares is subject to atiggvtrust or other agreement or
arrangement with respect to the voting of such &talder Shares (other than this Agreement).

Section 3.02.Binding Effect. This Agreement is the valid and binding Agreendrthareholder, enforceable against Shareholder in
accordance with its terms, except as enforcemepthmdimited by bankruptcy, insolvency, moratoriomother similar laws relating to
creditors' rights generally.

Section 3.03. Total Shares. The number of Shareholder Shares set forth ositfmature page hereto opposite the name of Shdeztare
the only shares of Target Stock owned by Shareholde

ARTICLE 4
Representations and Warranties of Buye



Buyer represents and warrants to Shareholder:

Section 4.01. Corporate Power and AuthorityEach of Best Buy and Buyer has all requisite ctate power and authority to enter into
this Agreement and to perform its obligations had®r. The execution, delivery and performance oy ed Best Buy and Buyer of this
Agreement and the consummation by each of BestaBdyBuyer of the transactions contemplated heralbg been duly authorized by the
board of directors of each of Best Buy and Buyet m@ other corporate action on the part of eithestBuy or Buyer is necessary to authc
the execution, delivery or performance by Best Buuyer of this Agreement and the consummatioBést Buy or Buyer of the
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transactions contemplated hereby. This Agreemenbban duly executed and delivered by each of B&gtand Buyer and is a valid and
binding Agreement of each of Best Buy and Buyefpeeable against each of them in accordance watteims, except as enforcement may
be limited by bankruptcy, insolvency, moratoriumotiner similar laws relating to creditors' rightngrally.

ARTICLE 5
Covenants of Shareholder

Shareholder hereby covenants and agrees that:

Section 5.01.No Proxies for, Sale of or Encumbrances on Shadsn Shares. Except pursuant to the terms of this Agreemetidy o
the Termination Date Shareholder shall not, witttbatprior written consent of Buyer, directly odirectly, (i) grant any proxies or enter into
any voting trust or other agreement or arrangeméhtrespect to the voting of any Shareholder Shardii) sell, assign, transfer, encumber
or otherwise dispose of, or enter into any contrmajgtion or other arrangement or understanding vegipect to the direct or indirect sale,
assignment, transfer, encumbrance or other disposif, any Shareholder Shares during the terrhisfAgreement. Shareholder shall not
seek or solicit any such sale, assignment, transfeumbrance or other disposition or any suchraofjtoption or other arrangement or
assignment or understanding and agrees, subjaatyteestrictions contained in presently existingfientiality agreements, to notify Buyer
promptly and to provide all details requested byd@uf Shareholder shall be approached or solicidéectly or indirectly, by any person w
respect to any of the foregoing.

Section 5.02. Indemnification. Best Buy hereby agrees to indemnify and hold lessnShareholder from and against any Losses @uiis
connection with any claims made against Sharehdigdeny third party with respect to the mattersegzed in or actions taken by such
Shareholder pursuant to this Agreement. "Lossesinsmany damage, liabilities or expenses, includiagonable attorneys' fees incurred in
connection with the investigation and defense chstlaims.

Section 5.03. Further Action. Shareholder intends this limited proxy to beviagable and will take such further action and ek@such
other instruments as may be necessary to effedfoaiatent of this proxy, including, without lination, filing written notice of this
irrevocable proxy with the secretary of Target errpitting Buyer, as such Shareholder's attornefaan;-to file a copy of this Agreement wi
the secretary of Target.

ARTICLE 6
Miscellaneous

Section 6.01. Expenses.Except as contemplated in Section 5.02, all castsexpenses incurred in connection with this Agrent shall
be paid by the party incurring such cost or expense

Section 6.02. Additional Agreements.Subject to the terms and conditions of this Agreet, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be talllemctéon and to do, or cause to be done, all thingcessary, proper or advisable under
applicable laws and regulations and which may beired under any agreements, contracts, commitmiastsuments, understandings,
arrangements or restrictions of any kind to whiabhsparty is a party or by which such party is gaee or bound, to consummate and make
effective the transactions contemplated by thise&grent, to obtain all necessary waivers, consetspprovals and effect all necessary
registrations and filings, responses to requestadditional information related to such filingsdasubmission of information requested by
governmental authorities.

Section 6.03. Specific Performance.The parties hereto agree that Buyer would suffeparable damage if for any reason Shareholder
failed to perform any of such Shareholder's obiayet under this Agreement, and that Buyer wouldhaste an adequate remedy at law for
money damages in such



event. Accordingly, Buyer shall be entitled to sfieperformance and injunctive and other equitakeliéef to enforce the performance of this
Agreement by Shareholder. This provision is withaugjudice to any other rights that Buyer may hagainst Shareholder for any failure to
perform such Shareholder's obligations under tigisgAment.

Section 6.04.Notices. All notices, requests, claims, demands and atbermunications hereunder shall be deemed to haare dhdy
given when delivered in person, by cable, telegoartelex, or by registered or certified mail (pagarepaid, return receipt requested) to ¢
party at its address set forth on the signature hageto.

Section 6.05. Amendments.This Agreement may not be modified, amendedredter supplemented, except upon the execution and
delivery of a written agreement executed by th¢igahereto.

Section 6.06. Successors and Assign3he provisions of this Agreement shall be bindipgn and inure to the benefit of the parties Il
and their respective successors and assigns; pebttdit no party may assign, delegate or othernasisfer any of its rights or obligations
under this Agreement without the consent of theoffarties hereto; provided further that Buyer ragsign its rights and obligations to any
affiliate of Buyer without any such consent.

Section 6.07.Governing Law. This Agreement shall construed in accordance ariith governed by the law of the State of Minnesota
without giving effect to the principles of conflicof laws thereof.

Section 6.08. Termination. This Agreement shall terminate on the earligfi)ahe Effective Time or (ii) the termination dfé¢ Merger
Agreement in accordance with its terms.

Section 6.09. Counterparts. This Agreement may be signed in any number ohtarparts, each of which shall be an original, \tlité
same effect as if the signatures thereto and herete upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto havesedithis Agreement to be duly executed as of theadd year first above written.

BEST BUY CO., INC.

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeier

Title: Executive Vice President and Chief Finan
Officer

EN ACQUISITION CORP

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeier

Title: Executive Vice President and Chief Finan
Officer
SHAREHOLDER

/sl TOM F. WEYL

Name: Tom F. Weyl

Address: 26080 Mandevilla Drive,

Bonita Springs, FL 34134




Shareholder Shares: 6,000

QuickLinks

SHAREHOLDER SUPPORT AGREEMENT

ARTICLE 1 Agreement to Offer and Tender

ARTICLE 2 Voting Agreement; Grant of Proxy
ARTICLE 3 Representations and Warranties of Shddeino
ARTICLE 4 Representations and Warranties of Buyer
ARTICLE 5 Covenants of Shareholder

ARTICLE 6 Miscellaneous

QuickLinks-- Click here to rapidly navigate through this domnt

EXHIBIT 13

SHAREHOLDER SUPPORT AGREEMENT

This SHAREHOLDER SUPPORT AGREEMENT (thig\greement) dated as of December 6, 2000, is by and betssh Buy Co., Inc
a Minnesota corporation ("Best Buy"), EN AcquisitiGorp., a Delaware corporationBlyer") and a direct whollyowned subsidiary of Be
Buy and Michael W. Wright (Shareholdet').

WHEREAS, in order to induce Best Buy and Buygeenter into an Agreement and Plan of Merger dasedf December 6, 2000 (as
amended from time to time, theMerger Agreemen) with Musicland Stores Corporation, a Delawarepcoation (“Target"), Buyer has
requested Shareholder, and Shareholder has atpestter into this Agreement.

WHEREAS, as of the date hereof, Shareholdgresolder of the shares of capital stock of Taftet "Target StocK) listed on the
signature page hereof.

Capitalized terms used but not separately ddftrerein shall have the meanings ascribed to théhe Merger Agreement.

NOW, THEREFORE, the parties hereto agree dsvist

ARTICLE 1
Agreement to Offer and Tender

Section 1.01. Agreement to Offer.Best Buy and Buyer hereby agree to make the ©ffeéhe terms (theTerms") and as provided in the
Merger Agreement.

Section 1.02. Agreement to TenderShareholder hereby irrevocably and unconditigredirees to validly tender (and not withdraw) or
cause to be validly tendered (and not withdrawmgpant to and in accordance with the Terms of tfier@ll of the shares of Target Stock
that Shareholder owns as of the date hereof asaselhy additional shares of Target Stock thateBtmder may own, whether acquired by
purchase, exercise of options or otherwise, attiamy after the date hereof (th&hareholder Share$. Within ten business days after the
commencement of the Offer (or within ten businesmgsdafter any Shareholder Shares are acquiredgdpendency of the Offer, if later),
Shareholder shall deliver to the depositary desagha the Offer (i) a letter of transmittal witbspect to the Shareholder Shares complying
with the Terms of the Offer, (ii) certificates repenting all of the Shareholder Shares and (liptaler documents or instruments required to
be delivered pursuant to the Terms of the Offear8holder hereby permits Best Buy and Buyer toiphlzind disclose in the Offer
Documents and, if approval of the Company's stolcldrs is required under applicable law, the Protatednent (including all documents and
schedules filed with the SEC) his identity and oxgh@ of the Shareholder Shares and the natures @mmitments, arrangements and
understandings under this Agreement.

ARTICLE 2
Voting Agreement; Grant of Proxy



Section 2.01.Voting Agreement.(a) Until the earliest to occur (thé'érmination Date'") of (w) tender and acceptance of the Shareholder
Shares pursuant to the Offer, (x) the consummatiaghe Merger, (y) the six-month anniversary of tlde hereof and (z) the termination of
the Merger Agreement, Shareholder hereby irrevgcaibtl unconditionally agrees to vote or cause tedted all Shareholder Shares that
Shareholder is entitled to vote at the time of aeote of the shareholders of Target where such msadigse (i) in favor of the approval and
adoption of the Merger Agreement and in favor @f ttansactions contemplated thereby, (ii) againgtmoposal or transaction which
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could prevent or delay the consummation of the Jaations, and (iii) against any corporate actiendbnsummation of which would frustr:
the purposes, or prevent or delay the consummatiche Merger.

(b) If any Shareholder vote in respect of therfyer Agreement or any of the transactions contataglby the Merger Agreement is takel
written consent, the provisions of this Agreememp@sing obligations in respect of or in connectioth any vote of shareholders shall also

apply.

Section 2.02.Proxy. Shareholder hereby revokes any and all previonsigs granted with respect to the Shareholderesh@y entering
into this Agreement, Shareholder hereby grantmadd irrevocable proxy, within the meaning of Manesota Business Corporation Act,
appointing Buyer as Shareholder's attorney-indact proxy, with full power of substitution, for amiShareholder's name, to vote, express
consent or dissent, or otherwise to utilize sudingopower in such manner and upon and limitedniy those matters referred to in
Section 2.01 above, as Buyer or its proxy or stugstshall, in Buyer's sole discretion, deem prapién respect to the Shareholder Shares.
The proxy granted by Shareholder pursuant to thiila 2 is irrevocable and is granted in consitleraof Buyer's entering into the Merger
Agreement and to secure Shareholder's performdnbésagreement and duty to vote or cause to bedvincluding by written consent) all
of the Shareholder Shares in favor of the Mergeseag$orth in Section 2.01(a) and (b) hereof archstrevocable proxy shall remain in effect
until the Termination Date, notwithstanding thettie@ incapacity of Shareholder; provided, howeteait such proxy shall be revoked on the
Termination Date.

Section 2.03 Capacity. The Shareholder is only obligating himself ordedfrin his/her capacity as a shareholder of Taagetnot
agreeing to take any action or forego taking aripadn his/her capacity as an officer or direatbarget.

ARTICLE 3
Representations and Warranties of Shareholder

Shareholder represents and warrants to Bugér th

Section 3.01.Valid Title. Shareholder is the beneficial owner of the Shalder Shares held by such Shareholder on the @atohwith
no restrictions on Shareholder's voting rightsigints of disposition pertaining thereto (excepts#ies law requirements and as herein
provided). Except as previously disclosed to Bugene of the Shareholder Shares is subject to atiggvtrust or other agreement or
arrangement with respect to the voting of such &ralder Shares (other than this Agreement).

Section 3.02.Binding Effect. This Agreement is the valid and binding Agreendrthareholder, enforceable against Shareholder in
accordance with its terms, except as enforcemepthadimited by bankruptcy, insolvency, moratoriomother similar laws relating to
creditors' rights generally.

Section 3.03. Total Shares. The number of Shareholder Shares set forth osigmature page hereto opposite the name of SHdestare
the only shares of Target Stock owned by Shareholde

ARTICLE 4
Representations and Warranties of Buyer

Buyer represents and warrants to Shareholder:

Section 4.01.Corporate Power and AuthorityEach of Best Buy and Buyer has all requisite cafe power and authority to enter into
this Agreement and to perform its obligations had®r. The execution, delivery and performance loy ed Best Buy and Buyer of this
Agreement and the




consummation by each of Best Buy and Buyer of idwesactions contemplated hereby have been dulpizeh by the board of directors of
each of Best Buy and Buyer and no other corporetieraon the part of either Best Buy or Buyer isewsary to authorize the execution,
delivery or performance by Best Buy or Buyer oftAigreement and the consummation by Best Buy oeBaf/the transactions
contemplated hereby. This Agreement has been celyuted and delivered by each of Best Buy and Bagdris a valid and binding
Agreement of each of Best Buy and Buyer, enforaabghinst each of them in accordance with its teexxsept as enforcement may be
limited by bankruptcy, insolvency, moratorium ohet similar laws relating to creditors' rights gexllg.

ARTICLE 5
Covenants of Shareholder

Shareholder hereby covenants and agrees that:

Section 5.01.No Proxies for, Sale of or Encumbrances on Shadsn Shares. Except pursuant to the terms of this Agreemetidy o
the Termination Date Shareholder shall not, withtbatprior written consent of Buyer, directly odirectly, (i) grant any proxies or enter into
any voting trust or other agreement or arrangeméhtrespect to the voting of any Shareholder Shardii) sell, assign, transfer, encumber
or otherwise dispose of, or enter into any contrmajgtion or other arrangement or understanding veipect to the direct or indirect sale,
assignment, transfer, encumbrance or other disposif, any Shareholder Shares during the terrhisfAgreement. Shareholder shall not
seek or solicit any such sale, assignment, transfeumbrance or other disposition or any suchraofjtoption or other arrangement or
assignment or understanding and agrees, subjaatyteestrictions contained in presently existingfientiality agreements, to notify Buyer
promptly and to provide all details requested byd@uf Shareholder shall be approached or solicidé@ctly or indirectly, by any person w
respect to any of the foregoing.

Section 5.02. Indemnification. Best Buy hereby agrees to indemnify and hold lessnShareholder from and against any Losses @uiis
connection with any claims made against Sharehdigeny third party with respect to the matterseged in or actions taken by such
Shareholder pursuant to this Agreement. "Lossesinsmany damage, liabilities or expenses, includiagonable attorneys' fees incurred in
connection with the investigation and defense chstlaims.

Section 5.03. Further Action. Shareholder intends this limited proxy to bevoeable and will take such further action and eiesuch
other instruments as may be necessary to effedfvaiatent of this proxy, including, without lination, filing written notice of this
irrevocable proxy with the secretary of Target ermpitting Buyer, as such Shareholder's attornefaan;-to file a copy of this Agreement wi
the secretary of Target.

ARTICLE 6
Miscellaneous

Section 6.01. Expenses.Except as contemplated in Section 5.02, all castsexpenses incurred in connection with this Agrent shall
be paid by the party incurring such cost or expense

Section 6.02. Additional Agreements.Subject to the terms and conditions of this Agreet, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be talllemctéon and to do, or cause to be done, all thingcessary, proper or advisable under
applicable laws and regulations and which may beired under any agreements, contracts, commitmiastsuments, understandings,
arrangements or restrictions of any kind to whiabhsparty is a party or by which such party is gaee or bound, to consummate and make
effective the transactions contemplated by thise&grent, to obtain all necessary waivers, consetapprovals and effect all necessary

3

registrations and filings, responses to requestadditional information related to such filingsdasubmission of information requested by
governmental authorities.

Section 6.03. Specific Performance The parties hereto agree that Buyer would sifffeparable damage if for any reason Shareholder
failed to perform any of such Shareholder's obigyet under this Agreement, and that Buyer wouldhaste an adequate remedy at law for
money damages in such event. Accordingly, Buyell bleaentitled to specific performance and injumetand other equitable relief to enforce
the performance of this Agreement by Shareholdeis provision is without prejudice to any otherhtigithat Buyer may have against
Shareholder for any failure to perform such Shad#hts obligations under this Agreement.

Section 6.04.Notices. All notices, requests, claims, demands and atbermunications hereunder shall be deemed to haare dhdy
given when delivered in person, by cable, telegoartelex, or by registered or certified mail (pagrepaid, return receipt requested) to ¢
party at its address set forth on the signature hageto.

Section 6.05 Amendment: This Agreement may not be modified, amendedredter supplemented, except upon the executior



delivery of a written agreement executed by théigahereto.

Section 6.06. Successors and Assign3he provisions of this Agreement shall be bindipgn and inure to the benefit of the parties Il
and their respective successors and assigns; pabttdit no party may assign, delegate or othernagsfer any of its rights or obligations
under this Agreement without the consent of theoffarties hereto; provided further that Buyer ragsign its rights and obligations to any
affiliate of Buyer without any such consent.

Section 6.07.Governing Law. This Agreement shall construed in accordance ariith governed by the law of the State of Minnesota
without giving effect to the principles of conflgcof laws thereof.

Section 6.08. Termination. This Agreement shall terminate on the earligfi}ahe Effective Time or (ii) the termination df¢ Merger
Agreement in accordance with its terms.

Section 6.09. Counterparts. This Agreement may be signed in any number ohtarparts, each of which shall be an original, \tlité
same effect as if the signatures thereto and herete upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto havesedithis Agreement to be duly executed as of theadd year first above written.

BEST BUY CO., INC.

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeier

Title: Executive Vice President and Chief Financial
Officer

EN ACQUISITION CORP.

By: /s/ ALLEN U. LENZMEIER

Name: Allen U. Lenzmeier

Title: Executive Vice President and Chief Financial
Officer

SHAREHOLDER

/sl MICHAEL W. WRIGHT

Name: Michael W. Wright

Address: 2222 Huntington Point Road West, Wayzata,
MN 55391

Shareholder Shares: 45,199
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EXHIBIT 14

AGREEMENT

This will confirm the agreement between theam@jned that the Schedule 13D filed on or abdatdate with respect to the beneficial
ownership of the undersigned of shares of CommonokStf Musicland Stores Corporation is being fitedbehalf of each of the entities
names below. This agreement may be executed imtwwore counterparts, each of which shall be deeaneatiginal, but all of which
together shall constitute one and the same instiime

Date: January 5, 20( BUY CO., INC.

/sl ALLEN U. LENZMEIER

(Signature
Allen U. Lenzmeier, Executive Vice President

and Chief Financial Officer
(Name and Title

EN ACQUISITION CORP.

/sl ALLEN U. LENZMEIER

(Signature’

Allen U. Lenzmeier, Executive Vice President
and Chief Financial Officer
(Name and Title
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