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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C.  20549

FORM S-8
REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

BEST BUY CO., INC.
(Exact name of registrant as specified in its charter)

Minnesota 41-0907483
(State or other jurisdiction of
incorporation or organization) (I.R.S. Employer Identification No.)

7601 Penn Avenue South
Richfield, Minnesota 55423

(Address of Principal Executive Offices) (Zip Code)

BEST BUY RETIREMENT SAVINGS PLAN
BEST BUY DEFERRED COMPENSATION PLAN
(Full title of the plan)

Keith J. Nelsen
General Counsel & Secretary
 Best Buy Co., Inc.
7601 Penn Avenue South
Richfield, MN  55423
(Name and address of agent for service)

Copy to:
Michael J. Voves & David Marx
Dorsey & Whitney, LLP
50 South Sixth Street, Suite 1500
Minneapolis, MN 55402-1498
(612) 340-2600

(612) 291-1000
(Telephone number, including area code, of agent for service)

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ý Accelerated filer o
Non-accelerated file (Do not check if a smaller reporting company) o Smaller reporting company o
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Calculation of Registration Fee

TITLE OF SECURITIES
TO BE REGISTERED

AMOUNT TO
BE
REGISTERED

PROPOSED
MAXIMUM
OFFERING PRICE
PER
SHARE/OBLIGATION

PROPOSED
MAXIMUM
AGGREGATE
OFFERING
PRICE

AMOUNT OF
REGISTRATION
FEE

Common Stock, par value
$0.10 per share(1)(2) 7,000,000 shares $ 43.51 (3 ) $304,570,000 (3 ) $39,229

Deferred Compensation
Obligations(4) $15,000,000 N/A $15,000,000 (5 ) $1,932

(1)
Pursuant to Rule 416(c) under the Securities Act of 1933, as amended (the "1933 Act"), this Registration Statement
also covers an indeterminate amount of interests to be offered or sold pursuant to the Best Buy Retirement Savings
Plan (the "401(k) Plan").

(2)
Pursuant to Rule 416 of the Securities Act of 1933, this Registration Statement also covers any additional shares of
common stock that may be offered or sold under the 401(k) Plan in connection with any stock split, stock dividend
or similar transaction.

(3)

The shares are to be offered at prices not presently determinable.  Pursuant to Rule 457(h)(1) and (c), the offering
price is estimated solely for the purpose of calculating the registration fee on the basis of the average of the high
and low sale prices of the registrant's common stock reported on the New York Stock Exchange on November 14,
2013.

(4) The Deferred Compensation Obligations are unsecured obligations of the registrant to pay deferred compensation
in the future in accordance with the terms of the Best Buy Co., Inc. Deferred Compensation Plan (the "DC Plan").

(5) Estimated solely for the purpose of determining the registration fee.
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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. Incorporation of Documents by Reference.

The following documents filed with the U.S. Securities and Exchange Commission (the “SEC”) are incorporated in this
Registration Statement by reference:

1.The Transition Report on Form 10-K of Best Buy Co., Inc. (the “registrant”) for the period ended February 2, 2013,
certain portions of which were revised by the Current Report on Form 8-K filed on June 21, 2013.

2.The 401(k) Plan's Annual Report on Form 11-K for the year ended December 31, 2012.    

3.All other reports filed by the registrant pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934
(the “1934 Act”) since February 2, 2013.

4.The description of the registrant's common stock contained in its Registration Statement on Form 8-A filed with the
SEC pursuant to Section 12 of the 1934 Act.

All documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the 1934 Act
(other than disclosure furnished under either Item 2.02 or Item 7.01 of Form 8-K, including any exhibits relating to
information furnished under either Item 2.02 or Item 7.01), prior to the filing of a post-effective amendment which
indicates that all the securities offered hereby have been sold or which deregisters all securities then remaining unsold,
shall be deemed to be incorporated herein by reference in this Registration Statement and to be a part hereof from the
date of filing such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this Registration
Statement shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that
a statement contained in this Registration Statement or in any other subsequently filed document that also is or is
deemed to be incorporated by reference in this Registration Statement modifies or supersedes such statement. Any
such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this Registration Statement.

ITEM 4. Description of Securities.

This Item is not applicable to the registrant's 401(k) Plan.
Fifteen million dollars ($15,000,000) of Deferred Compensation Obligation securities are being registered under this
Registration Statement. Under the DC Plan, the registrant will provide eligible employees and directors the
opportunity to enter into agreements for the deferral of a specified amount or percentage of their future cash
compensation. In connection with the DC Plan, the registrant has created a grantor trust, commonly known as a “Rabbi
Trust.” The assets of the Rabbi Trust will be used to pay benefits. The assets of the Rabbi Trust are subject to the
claims of general creditors of the registrant. As a result, the Deferred Compensation Obligations (the “Obligations”),
will be general unsecured obligations of the registrant to pay deferred compensation in the future to each participating
employee or director (each a “Participant”) in accordance with the terms of the DC Plan. The Obligations will rank
equally with other unsecured and unsubordinated indebtedness of the registrant from time to time outstanding.
Moreover, because the registrant maintains operating subsidiaries, the right of the registrant and, therefore, the right of
the creditors of the registrant (including participants in the DC Plan), to participate in any distribution of the assets of
any subsidiary upon its liquidation or reorganization or otherwise is necessarily subject to the prior claims of creditors
of the subsidiary, except to the extent that claims of the registrant itself as a creditor of the subsidiary may be
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recognized.
The amount of compensation to be deferred by each Participant will be determined in accordance with the DC Plan
based on elections by each Participant. Each Obligation will be indexed to one or more available investment or
measurement funds chosen by each Participant from a list of investment media. The Obligations will be adjusted to
reflect the investment experience, whether positive or negative, of the selected investment or measurement fund(s),
including any appreciation or depreciation. The Obligations will be denominated and be payable in United States
dollars generally upon termination of employment or on a date or dates selected by the Participant in accordance with
the terms of the DC Plan. The DC Plan is not required to be funded and the amount of compensation deferred by each
Participant is part of the general funds of the registrant,
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is subject to all the risks of the registrant's business and may be deposited, invested or expended in any manner
whatsoever by the registrant.
A Participant's right or the right of any other person to the Obligations cannot be assigned, alienated, sold, garnished,
transferred, pledged or encumbered except by a written designation of a beneficiary under the DC Plan, by written
will, or by the laws of descent and distribution.
The Obligations are not subject to redemption, in whole or in part, prior to the individual payment dates specified by
each Participant except in the event of extreme financial hardship of a Participant or termination of his or her
employment, although the Obligations could be redeemed in case of termination of the DC Plan. However, the
registrant reserves the right to amend or terminate the DC Plan at any time, except that no such amendment or
termination shall adversely affect the right of each Participant to the vested balance of his or her deferred account as of
the date of such amendment or termination.
The Obligations are not convertible into another security of the registrant. The Obligations will not have the benefit of
a negative pledge or any other affirmative or negative covenant on the part of the registrant.

ITEM 5. Interest of Named Experts and Counsel.

Not Applicable.

ITEM 6. Indemnification of Directors and Officers.

The registrant is subject to the Minnesota Business Corporation Act, Minnesota Statutes, Chapter 302A.  Minnesota
Statutes, Section 302A.521, subd. 2, provides that a corporation shall indemnify a person made or threatened to be
made a party to a proceeding by reason of the former or present official capacity of the person against judgments,
penalties, fines, including, without limitation, excise taxes assessed against such person with respect to an employee
benefit plan, settlements, and reasonable expenses, including attorneys' fees and disbursements, incurred by the person
in connection with the proceeding, if, with respect to the acts or omissions of the person complained of in the
proceeding, such person: (1) has not been indemnified by another organization or employee benefit plan; (2) acted in
good faith; (3) received no improper personal benefit and Section 302A.255 (with respect to director conflicts of
interest), if applicable, has been satisfied; (4) in the case of a criminal proceeding, had no reasonable cause to believe
the conduct was unlawful; and (5) in the case of acts or omissions occurring in the person's official capacity for the
corporation, reasonably believed that the conduct was in the best interests of the corporation, or, in the case of acts or
omissions occurring in the person's official capacity for another affiliated organization, reasonably believed that the
conduct was not opposed to the best interests of the corporation. If the person's acts or omissions complained of in the
proceeding relate to conduct as a director, officer, trustee, employee, or agent of an employee benefit plan, the conduct
is not considered to be opposed to the best interests of the corporation if the person reasonably believed that the
conduct was in the best interests of the participants or beneficiaries of the employee benefit plan.

In addition, the registrant's articles of incorporation provide that a director of the registrant shall not be personally
liable to the registrant or its shareholders for monetary damages for breach of fiduciary duty as a director except for
liability (1) for any breach of the director's duty of loyalty to the registrant or its shareholders; (2) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law; (3) under Minnesota Statutes,
Section 302A.559, for making an improper distribution; (4) under Minnesota Statutes, Section 80A.76, for violating
the securities registration or anti-fraud provisions; (5) for any transaction from which the director derived an improper
personal benefit; or (6) for acts or omissions occurring prior to the date when the relevant provision of the articles of
incorporation became effective.  The registrant's articles of incorporation are consistent with the Minnesota Business
Corporation Act and if such act is amended to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the registrant would be eliminated or limited to the fullest extent
permitted by Minnesota law.
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The registrant has directors' and officers' liability insurance which is subject to various deductibles and exclusions
from coverage.

ITEM 7. Exemption from Registration Claimed.

Not applicable.
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ITEM 8. Exhibits.

4.1 Amended and Restated Articles of Incorporation, (incorporated herein by reference to Appendix C to the
Proxy Statement on Schedule 14A filed by Best Buy Co., Inc. on May 12, 2009)

4.2
Amended and Restated By-Laws, (incorporated herein by reference to Exhibit 3.1 to the Current Report on
Form 8-K filed by Best Buy Co., Inc. on September 26, 2013)

4.3 Best Buy Fifth Amended and Restated Deferred Compensation Plan, dated January 1, 2009

4.4 First Amendment of the Best Buy Fifth Amended and Restated Deferred Compensation Plan, dated
November 9, 2010

4.5 Best Buy Retirement Savings Plan (2013 Restatement), as amended and restated January 1, 2013

5
Opinion of Dorsey & Whitney LLP as to the legality of the securities being registered under the registrant's
Deferred Compensation Plan(1)(2)

23.1 Consent of Deloitte & Touche LLP

23.2 Consent of Dorsey & Whitney LLP (contained in Exhibit 5)

24 Power of Attorney (included on signature page hereto)

(1) No opinion of counsel as contemplated by Item 601(b)(5)(i) of Regulation S-K is being filed for the registrant's
401(k) Plan because the securities being registered are not original issuance securities.

(2) The registrant undertakes to submit the 401(k) Plan and any amendment potentially affecting the qualification
thereof to the Internal Revenue Service (the "IRS") for a determination on its tax-qualified status in a timely manner
and will make all changes required by the IRS in order to qualify the 401(k) Plan to obtain such a determination.

ITEM 9. Undertakings.

(a)     The undersigned registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933 (the “1933 Act”);

(ii)To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
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reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
Registration Statement or any material change to such information in the Registration Statement. 

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii), above, do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC
by the registrant pursuant to Section 13 or Section 15(d) of the 1934 Act that are incorporated by reference in the
Registration Statement.
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2. That, for the purpose of determining any liability under the 1933 Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

3. To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering;

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the 1933 Act,
each filing of the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the 1934 Act (and where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the 1934 Act)

that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof; and

(c)

Insofar as indemnification for liabilities arising under the 1933 Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been
advised that in the opinion of the SEC such indemnification is against public policy as expressed in the 1933 Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the 1933 Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Richfield, State of Minnesota, on
this 19th day of November, 2013.

BEST BUY CO., INC.

By: /s/ HUBERT JOLY
Hubert Joly
President and Chief Executive Officer

Pursuant to the requirements of the 1933 Act, the Benefits Committee of Best Buy Co., Inc. (the administrator of the
registrant's 401(k) Plan, has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Richfield, State of Minnesota, on this 19th day of November, 2013.

BEST BUY RETIREMENT SAVINGS PLAN,
Benefits Committee, as Plan Administrator

By: /s/ CHARLES MONTREUIL
Charles Montreuil
Member, Benefits Committee

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints HUBERT B. JOLY and SHARON L.
McCOLLAM, and each of them, his/her true and lawful attorneys-in-fact and agents, each acting alone, with full
power of substitution and resubstitution, for him/her and in his/her name, place and stead, in any and all capacities, to
sign any or all amendments (including post-effective amendments) to the Registration Statement on Form S-8 and to
file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto said
attorneys-in-fact and agents, each acting alone, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he/she might
or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, each acting alone, or
his substitute or substitutes, may lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities indicated on and as of November 19, 2013.
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Signature Title

/s/ HUBERT JOLY President, Chief Executive Officer and Director
Hubert Joly  (principal executive officer)

/s/ SHARON L. McCOLLAM Executive Vice President, Chief Administrative
Officer

Sharon L. McCollam and Chief Financial Officer (principal financial
officer)

/s/ SUSAN S. GRAFTON Senior Vice President, Controller and Chief
Accounting

Susan S. Grafton Officer (principal accounting officer)
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Signature Title

/s/ BRADBURY H. ANDERSON Director
Bradbury H. Anderson

/s/ LISA M. CAPUTO Director
Lisa M. Caputo

/s/ RUSSELL P. FRADIN Director
Russell P. Fradin

/s/ KATHY J. HIGGINS VICTOR Director
Kathy J. Higgins Victor

/s/ DAVID W. KENNY Director
David W. Kenny

/s/ SANJAY KHOSLA Director
Sanjay Khosla

/s/ ALLEN U. LENZMEIER Director
Allen U. Lenzmeier

/s/ HATIM A. TYABJI Chairman of the Board and Director
Hatim A. Tyabji

/s/ GERARD R. VITTECOQ Director
Gerard R. Vittecoq
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