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Securities and Exchange Commission
 Washington, D.C. 20549

SCHEDULE TO
 Tender Offer Statement Under Section 14(d)(1) or 13(e)(1)
of The Securities Exchange Act of 1934
Amendment No. 2

MUSICLAND STORES CORPORATION
 (Name of Subject Company (Issuer))
EN ACQUISITION CORP. (Offeror)
 a wholly-owned subsidiary of
 BEST BUY CO., INC. (Offeror)
 (Names of Filing Persons (identifying status as offeror, issuer or other person))
Common Stock, Par Value $0.01 per Share
 (Title of Class of Securities)
62758B109
 (CUSIP Number of Class of Securities)
Richard M. Schulze
Best Buy Co., Inc.
7075 Flying Cloud Drive
Eden Prairie, MN 55344
(952) 947-2000
(Name, address and telephone number of person authorized to
receive notices and communications on behalf of filing persons)
Copy To:
 John R. Houston, Esq.
Robins, Kaplan, Miller & Ciresi L.L.P.
2800 LaSalle Plaza, 800 LaSalle Avenue
Minneapolis, MN 55402
(612) 349-8500

/ /
 
Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:

/x/

 

third-party tender offer subject to Rule 14d-1.
/ /
 
issuer tender offer subject to Rule 13e-4.
/ /
 
going-private transaction subject to Rule 13e-3.
/x/
 
amendment to Schedule 13D under Rule 13d-2

Check the following box if the filing is a final amendment reporting the results of the tender offer: / /




 AMENDMENT No. 2 to SCHEDULE TO
    This Amendment No. 2 amends and supplements the Tender Offer Statement on Schedule TO filed on December 21, 2000, as amended by Amendment No. 1 to Schedule TO filed on January 8, 2001 (collectively, "Schedule TO"), relating to the offer by EN Acquisition Corp., a Delaware corporation (the "Purchaser") and a direct, wholly-owned subsidiary of Best Buy Co., Inc., a Minnesota corporation ("Best Buy"), to purchase all outstanding shares of common stock, par value $0.01 per share (the "Shares"), of Musicland Stores Corporation, a Delaware corporation ("Musicland"), at a purchase price of $12.55 per Share, net to the seller in cash, without interest thereon, upon the terms and subject to the conditions set forth in the Offer to Purchase dated December 21, 2000, and as amended on January 8, 2001 (the "Offer to Purchase"), and in the related Letter of Transmittal (which, together with any supplements or amendments thereto, collectively constitute the "Offer"), copies of which were filed as Exhibits (a)(1)(A) and (a)(1)(B) to the Schedule TO. The item numbers and responses thereto below are in accordance with the requirements of Schedule TO.
Item 12. Materials to be Filed as Exhibits

Exhibit 99.1
 
Portions of a transcript of a conference call held by Best Buy on January 4, 2001.


 SIGNATURE
    After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

 
 
EN ACQUISITION CORP.

 

 

By:

 

/s/  ALLEN U. LENZMEIER    

 
 
Name:
 
Allen U. Lenzmeier
 
 
Its:
 
Executive Vice President and Chief Financial Officer

 

 

BEST BUY CO., INC.

 

 

By:

 

/s/  ALLEN U. LENZMEIER    

 
 
Name:
 
Allen U. Lenzmeier
 
 
Its:
 
Executive Vice President and Chief Financial Officer
Dated: January 10, 2001
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99.1
 
Portions of a transcript of a conference call held by Best Buy on January 4, 2001.
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EXHIBIT 99.1
    Statements made in this conference call of Best Buy Co., Inc. (the "Company"), other than those concerning historical financial information, should be considered forward-looking and subject to various risks and uncertainties. Such forward-looking statements are based on management's beliefs and assumptions regarding information currently available. The Company's actual results could differ materially from those expressed in the forward-looking statements. Factors that could cause results to vary include, among others, those identified in the Company's filings with the Securities and Exchange Commission. The Company has no obligation to publicly update or revise any of the forward-looking statements that may be in this news release. Notwithstanding the foregoing, the safe harbor for forward-looking statements provided for in the Private Securities Litigation Reform Act of 1995 does not apply to forward-looking statements that are made in connection with a tender offer, including the tender offer commenced by the Company for all shares of Musicland Stores Corporation ("Musicland").
    This conference call is neither an offer to purchase nor a solicitation of an offer to sell shares of Musicland. Musicland stockholders are advised to read the tender offer statement and the solicitation/recommendation statement regarding the acquisition referred to in this conference call, which were filed with the SEC on December 21, 2000, and as amended on January 8, 2001. The tender offer statement (including an offer to purchase, letter of transmittal and related tender offer documents) and the solicitation/recommendation statement contain important information, which should be read carefully before any decision is made with respect to the offer. Musicland stockholders can obtain a free copy of the tender offer statement, the solicitation/recommendation statement and certain related documents from the Company and Musicland and at the SEC's Web site at www.sec.gov .

    THE FOLLOWING ARE PORTIONS OF A TRANSCRIPT OF THE CONFERENCE CALL HELD BY THE COMPANY ON JANUARY 4, 2001. "* * * * *" INDICATES THOSE PORTIONS WHICH HAVE BEEN OMITTED.

BEST BUY CO., INC.
December 2000 Sales
January 4, 2001—9:00 a.m. CST
* * * * *

A. Lenzmeier
 
* * * * *

 

 

Digital products were the strongest performers and represented 17% of sales in December compared to 10% last year. This further illustrates the importance of the Musicland acquisition and our ability to leverage the growth in digital products through their 1,300 locations to a differentiated customer base.

 

 

* * * * *

 

 

In December, we also made an exciting announcement about our long-term growth strategy. This includes the acquisitions of the more than 1,300 stores in the Musicland Group, the prestigious high-end audio/video chain, Magnolia Hi-fi, and our planned expansion into the Canadian market.

 

 

At this time, we have begun the tender offer for shares of Musicland and today announced the expiration of the Hart, Scott, Rodino antitrust waiting period, which places us another step closer to this transaction. * * * * *


 

 



 

 

Our sales expectations for the balance of the quarter are conservative and assume a flat comp performance for the month of January and February. The uncertainty of the economic environment coupled with the slowing PC demand may constrain top line growth.

 

 

Based on these assumptions, we continue to anticipate that earnings will be approximately $.85 per share for the fourth quarter as previously communicated. This includes the $.05 per share dilution from the Musicland transaction as previously announced.
* * * * *


 

