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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE TO/A

(RULE 14d-100)

TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) or 13(e)(1) OF

THE SECURITIESEXCHANGE ACT OF 1934
(Amendment No. 3)

Napster, Inc.

(Name of Subject Company (Issuer))

Puma Cat Acquisition Corp.
a wholly-owned subsidiary of

Best Buy Co,, Inc.
(Names of Filing Persons (Offerors))

Common Stock, Par Value $0.001 per Share
(Title of Class of Securities)

630797108
(CUSIP Number of Class of Securities)

Joseph M. Joyce
Best Buy Co,, Inc.
7601 Penn Avenue South
Richfield, MN 55423
(612) 291-1000
(Name, address and telephone number of personragtidao
receive notices and communications on behalf mifipersons)

Copy To:
John R. Houston, Esqg.

Robins, Kaplan, Miller & Cires L.L.P.
2800 L aSalle Plaza, 800 L aSalle Avenue
Minneapolis, MN 55402
(612) 349-8500

CALCULATION OF FILING FEE

Transaction Valuation* Amount of Filing Fee

*

$127,186,169.1 $4,998.42

Estimated for purposes of calculating the amourheffiling fee only. The filing fee calculationsasnes the purchase of 47,922,611
outstanding shares of Issuer common stock, paev&d001 per share, at a price of $2.65 per sharkiding shares issued pursuant
to restricted stock awards) at an aggregate pueghase of $126,994,919.15; and an aggregate of ,859.00, representing the
difference between the $2.65 per share payablsi@ee of common stock in the offer and the exegige of all in-the-money
options that are vested or will vest on or priothte scheduled expiration date of the offer contateg by this Schedule TO. The
amount of the filing fee, calculated in accordanith Rule 0-11 of the Securities Exchange Act 084,9as amended, and Fee Rate
Advisory #6 for Fiscal Year 2008 issued by the $i¢ies and Exchange Commission on December 27, ,28Q7als $39.30 per $1
million of the transaction value.

Check the box if any part of the fee is offset em/juled by Rule 0-11(a)(2) and identify the filimgth which the offsetting fee was
previously paid. Identify the previous filing bygistration statement number, or the Form or Scleedntl the date of its filing



Amount Previously Paid: $4,998.42

Form or Registration No.: Schedule TO

Filing Party: Puma Cat Acquisition Corp. and BesyEo., Inc.
Date Filed: September 26, 2008

O Check the box if the filing relates solely to pnellary communications made before the commenceonfentender offer.

Check the appropriate boxes below to designatdrangactions to which the statement relates:

third-party tender offer subject to Rule 14d-1.

O issuer tender offer subject to Rule 13e-4.

O going-private transaction subject to Rule 13e-3.
O amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final @andment reporting the results of the tender offér:




AMENDMENT NO.3TO SCHEDULE TO

This Amendment No. 3 (“Amendment No. 3”) amends smpplements the Tender Offer Statement on Schdduléed with the
U.S. Securities and Exchange Commission (the “SB&"peptember 26, 2008, as amended by Amendmerit, Mited with the SEC on
October 2, 2008, and Amendment No. 2, filed with 8£C on October 10, 2008 (collectively, the “Scied O”). The Schedule TO relates
to the offer by Puma Cat Acquisition Corp., a Dedagvcorporation (the “Purchaser”) and wholly-owsetsidiary of Best Buy Co., Inc., a
Minnesota corporation (“Best Buy”), to purchasealistanding shares of common stock, par valued3Qp@r share, and the stock purchase
rights associated with such shares (collectivélg, Shares”), of Napster, Inc., a Delaware corponat‘Napster”), at a purchase price of
$2.65 per Share, net to the seller in cash, withidatest thereon, upon the terms and subjectet@adnditions set forth in the Offer to Purch
dated September 26, 2008 (the “Offer to Purchaseit),in the related Letter of Transmittal (whiadgether with any supplements or
amendments thereto, collectively constitute thefé@J, copies of which are attached to the Sched@eas Exhibits (a)(1)(A) and (a)(1)(B),
respectively. Capitalized terms used and notratise defined in this Amendment No. 3 have the rnremassigned to such terms in the
Offer to Purchase or in the Schedule TO. This Adneent No. 3 is a resubmission of Amendment No.l8clwwas erroneously filed by the
financial printer for Best Buy and Purchaser urtderincorrect Issuer. This Amendment No. 3 alseras Items 4 and 11 of the Schedule
TO in the manner described in Item 4(c) and IltembElow, respectively.

Item 4. Terms of the Transaction.

(€)] Item 4 of the Schedule TO is amenuledeleting in its entirety the last sentence efgplaragraph entitledDetermination
of Validity ” in Section 3 (“Procedure for Tendering Sharesi)page 10 of the Offer to Purchase.

(b) Item 4 of the Schedule TO is amenaied supplemented by deleting the penultimate papdgof Section 14 (“Certain
Conditions of the Offer”) on page 40 of the OffelRurchase and replacing such paragraph with tleviag text:

“The foregoing conditions (other than the Minimunn@idion) are for the sole benefit of Best Buy anddhaser and may be asse
by Best Buy or Purchaser regardless of the circantsts (other than any action or inaction by Best &uUPurchaser) giving rise to any such
condition, or may be waived by Best Buy or Purchasewhole or in part, in its sole discretion, ept as otherwise provided in the Merger
Agreement. The failure by Best Buy or Purchasexxircise any of the foregoing rights shall notlbemed a waiver of any such right and
each such right shall be deemed an ongoing rightaay be asserted at any time and from time to imer before the expiration of the Of
(except for conditions dependent upon the recdipeoessary government approvals, which may beatasgsat any time and from time to
time).”

(c) Item 4 of the Schedule TO is amenaled supplemented to include the following:

“Pursuant to the German Act against Restraintsashgetition (the “Act”), Best Buy filed notificatioaf the Offer and the related
transactions with the German Federal Cartel Offike “GFCQ”) on October 2, 2008. On October 14)&®Best Buy was notified that the
GFCO has granted clearance to proceed with the . Offecordingly, the condition to the Offer requigi the clearance or expiration of the
required one-month waiting period under the Actlbesn satisfied. The Offer continues to be coméd upon other conditions described in
the Offer.”




Item 8. Interest in Securities of the Subject Company.
Item 8 of the Schedule TO is amended to includesaipghlemented with the following information:

“As disclosed in the Schedule 13D filed with theCSlEy Best Buy on September 24, 2008, Best Buy rise Services, Inc., a
wholly-owned subsidiary of Best Buy, owns 1,099,&2tres. Additionally, Best Buy and Purchaser nahde deemed to have shared
voting power and shared dispositive power with eespo (and therefore beneficially own) the 5,183,8hares subject to the Shareholder
Support Agreement, 2,371,411 of which are issupbtsuant to the exercise of unexpired stock optinaee of which have an exercise price
of less than $2.65 per share. As a result, BegtrBay be deemed to beneficially own an aggrega6&242,710 Shares, or 12.5% of all
outstanding Shares as of September 14, 2008 (imgj&J371,411 Shares issuable pursuant to the isgen€ unexpired stock options, none of
which have an exercise price of less than $2.65ipare); Best Buy Enterprise Services, Inc. magidsamed to beneficially own an aggregate
of 1,099,626 Shares, or 2.2% of all outstanding&has of September 14, 2008; and Purchaser mégedmeed to beneficially own an
aggregate of 5,193,084 Shares, or 10.3% of altanding Shares as of September 14, 2008 (incluaiigl,411 Shares issuable pursuant to
the exercise of unexpired stock options, none dEwhave an exercise price of less than $2.65 lpanes.”

Item 11. Additional Information.
@) Item 11 of the Schedule TO is ameratetisupplemented to include the information dsstbin Item 4(c), above.
(b) Item 11 of the Schedule TO is amenaied supplemented to include the following:

“On October 10, 2008, two purported stockholderblapster filed an amendment to their original caamgland purported class
action lawsuit, captionedbseph Qullivan, et al., v. William Christopher Gorog, et al. , Case Number BC398258 (the “Sullivan Action”)efl
in the Superior Court of the State of CaliforniaslAngeles County on September 16, 2008. The agdecmimplaint adds a third claim,
which alleges additional breaches of fiduciary esithy Napster and its directors in connection tighOffer.”
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SIGNATURE

After due inquiry and to the best of my knowledge helief, | certify that the information set foiiththis statement is true, complete
and correct.

PUMA CAT ACQUISITION CORP
By: /s/Joseph M. Joyc

Name: Joseph M. Joyc
Its: President and Secrete

BEST BUY CO., INC.

By: /s/Joseph M. Joyc

Name: Joseph M. Joyc

Its: Senior Vice President, General Counsel and
Assistant Secretal

Dated: October 14, 20(C
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