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PROSPECTUS SUPPLEMENT
(To Prospectus dated
May 17, 2024)

 

Up to 75,000,000 Shares
Class A Common Stock

 
 

We previously entered into an
Open Market Sale AgreementSM, or Sales Agreement, with Jefferies LLC, or Jefferies, on May 17, 2024, relating to shares of our Class A
common stock, par value $0.001 per share, or common
stock. In accordance with the terms of the Sales Agreement, we may offer and sell shares of our common stock
from time to time through Jefferies, acting as our sales agent and referred to as the “Sales Agent.” We have previously sold an
aggregate of 45,000,000 shares of our
common stock for aggregate gross proceeds of approximately $933.4 million pursuant to the Sales Agreement and the prospectus supplement filed by us on May 17,
2024. Under this prospectus supplement and
the accompanying prospectus, and in accordance with the terms of the Sales Agreement, we may offer and sell up to an
additional 75,000,000 shares of our common stock from and after the date hereof.

Our common stock is listed on the New York Stock Exchange, or the NYSE, under the symbol “GME.” On June 6, 2024, the last reported sale price of
our common
stock on the NYSE was $46.55 per share. Our common stock has experienced extreme volatility in price and trading volume. From February 4, 2024 to June 6, 2024, the
closing price of our common stock on the NYSE ranged from as low
as $10.01 to as high as $48.75 and daily trading volume ranged from approximately 1,731,300 to
206,979,100 shares. During such period, we did not experience any material changes in our financial condition or results of operations that would explain
such price
volatility or trading volume. Furthermore, since January 2021 through the date hereof, the market price of our common stock has seen extreme price fluctuations that do
not appear to be based on the underlying fundamentals of our business
or results of operations. Investors that purchase shares of our common stock in this offering may
lose a significant portion of their investments if the price of our common stock subsequently declines. Please see the section of this prospectus
supplement titled “Risk
Factors.”

Sales of our common stock, if any, under this prospectus supplement may be made by any method permitted that is
deemed to be an “at the market offering” as defined in
Rule 415(a)(4) under the Securities Act of 1933, as amended, or the Securities Act. The Sales Agent is not required to sell any specific number or dollar amount of shares
of our common
stock but will act as our sales agent and use commercially reasonable efforts to sell on our behalf all of the shares of common stock requested to be sold
by us, consistent with normal trading and sales practices of the Sales Agent, on terms
mutually agreed between the Sales Agent and us. There is no arrangement for funds
to be received in any escrow, trust or similar arrangement.

The Sales
Agent will be entitled to compensation at a commission rate of up to 1.5% of the gross sales price per share of common stock sold through them as sales agent
pursuant to the Sales Agreement. In connection with the sale of shares of our common stock
on our behalf, the Sales Agent will be deemed to be an “underwriter” within
the meaning of the Securities Act and the compensation of the Sales Agent will be deemed to be underwriting commissions or discounts. We have also agreed to
provide
indemnification and contribution to the Sales Agent with respect to certain liabilities, including liabilities under the Securities Act. See “Plan of Distribution” beginning
on page S-11
regarding the compensation to be paid to the Sales Agent.
 

 
Investing in our common stock
involves risks. Before making an investment decision, please carefully read the information under the heading “Risk Factors”
on page S-6 of this prospectus supplement
and on page 3 of the accompanying prospectus, as well as the information under the heading “Risk Factors” in our
Annual Report on Form 10-K for the fiscal year ended February 3, 2024 filed
with the Securities and Exchange Commission on March 26, 2024, as amended by
our Annual Report on Form 10-K/A filed with the Securities and Exchange Commission on March 27, 2024, and in other filings
that we make from time to time
after the date hereof that are incorporated by reference into this prospectus supplement and the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus supplement and the accompanying prospectus are truthful or complete. Any representation to the contrary is a criminal offense.
 

 

Jefferies
The date of this prospectus supplement is June 7, 2024.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus or
any applicable free writing prospectus filed with the Securities and Exchange Commission, or the SEC, in connection with this offering. We
have not, and the Sales Agent has not, authorized anyone to provide you with
additional or different information. If any person provides you
with additional or different information, you should not rely on it. Neither we nor the Sales Agent are making an offer to sell shares of common
stock in any jurisdiction where the
offer or sale is not permitted. You should assume that the information appearing in this prospectus
supplement, the accompanying prospectus, any such free writing prospectus and the documents incorporated by reference herein and therein is
accurate
only as of their respective dates or on the date or dates which are specified in these documents. Our business, financial condition,
results of operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and the securities offered
hereby, and also adds to and updates information contained in the accompanying prospectus and the documents incorporated into each by reference. The
second part is the accompanying prospectus, which provides more general information, some of which
may not apply to this offering of common stock.
This prospectus supplement is deemed to be incorporated by reference into the accompanying prospectus solely for the purpose of this offering. When
we refer only to the “prospectus,” we are
referring to both parts combined.

If there is an inconsistency between information in this prospectus supplement and the accompanying prospectus, you
should rely on the information in
this prospectus supplement. You should rely only on the information contained in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference herein or therein. We have not
authorized any other person to provide you with different or additional information.
If anyone provides you with different or additional information, you should not rely on it. This prospectus supplement and the accompanying prospectus
do not
constitute an offer to sell or a solicitation of an offer to buy any securities other than the registered securities to which they relate, and this
prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the
solicitation of an offer to buy securities in any
jurisdiction where, or to any person to whom, it is unlawful to make such an offer or solicitation. You should not assume that the information contained
in this prospectus supplement and the
accompanying prospectus is correct on any date after the respective dates of the prospectus supplement and the
accompanying prospectus, as applicable, even though this prospectus supplement and the accompanying prospectus are delivered or securities
are sold
pursuant to the prospectus and such prospectus supplement or supplements at a later date. You should assume that the information appearing in this
prospectus supplement, the accompanying prospectus and the documents incorporated into each
by reference is accurate only as of the respective dates
of the applicable documents. Our business, financial condition, results of operations and prospects may have changed since those dates.

You should read this prospectus supplement and the accompanying prospectus together with the additional information described under the headings
“Where
You Can Find More Information” and “Incorporation of Certain Information by Reference” before investing in our common stock.

Unless
otherwise indicated or the context requires otherwise, references in this prospectus to “GameStop,” the “Company,” “we,” “us,” “our” or
comparable terms are to GameStop Corp., a Delaware corporation,
and its consolidated subsidiaries.

The distribution of this prospectus supplement, the accompanying prospectus and any authorized “free writing
prospectus” and the offering of the shares
of our common stock may be restricted by law. If you possess this prospectus supplement, the accompanying prospectus or any authorized “free writing
prospectus,” you should find out about and
observe these restrictions. This prospectus supplement, the accompanying prospectus and any authorized
“free writing prospectus” are not an offer to sell the shares and are not soliciting an offer to buy the shares in any jurisdiction
where the offer or sale is
not permitted or where the person making the offer or sale is not qualified to do so or to any person to whom it is not permitted to make such offer or
sale.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, and the documents that we incorporate by reference herein and therein, each contain
“forward-looking statements” within the meaning of the safe harbor from civil liability set forth in Section 27A of the Securities Act and Section 21E of
the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). You can identify forward-looking statements by the use of words such as
“anticipates,” “believes,” “estimates,” “expects,” “intends,” “may,” “plans,”
“projects,” “seeks,” “should,” “will,” and variations of such words or
similar expressions. Forward-looking statements include, among others, statements about our future financial condition, results of
operations, our
business strategy and objectives, including our acquisition strategy, our value-add initiatives, occupancy and leasing rates and trends, and expected
liquidity needs and sources (including
capital expenditures and the ability to obtain financing or raise capital). Our forward-looking statements reflect
our current views about our plans, intentions, expectations, strategies and prospects, which are based on the information currently
available to us and on
assumptions we have made.

Although we believe that our plans, intentions, expectations, strategies and prospects as reflected in
or suggested by our forward-looking statements are
reasonable, we can give no assurance that our plans, intentions, expectations, strategies or prospects will be attained or achieved and you should not
place undue reliance on these forward-looking
statements. Furthermore, actual results may differ materially from those described in the forward-looking
statements and may be affected by a variety of risks and factors including, without limitation:
 

  •   economic, social, and political conditions in the markets in which we operate;
 

  •   the competitive nature of our industry, including competition from multi-channel retailers, ecommerce businesses,
and others;
 

  •   the cyclicality of the video game industry;
 

  •   our dependence on the timely delivery of new and innovative products from our vendors;
 

  •   the impact of technological advances in the video game industry and related changes in consumer behavior on our
sales;
 

  •   interruptions to our supply chain or the supply chain of our suppliers;
 

  •   our dependence on sales during the holiday selling season;
 

  •   our ability to obtain favorable terms from current and future suppliers and service providers;
 

  •   our ability to anticipate, identify and react to trends in pop culture with regard to our sales of collectibles;
 

  •   our ability to maintain strong retail and ecommerce experiences for our customers;
 

  •   our ability to keep pace with changing industry technology and consumer preferences;
 

  •   our ability to manage our profitability and cost reduction initiatives;
 

  •   turnover in senior management or our ability to attract and retain qualified personnel;
 

  •   potential damage to our reputation or customers’ perception of the Company;
 

  •   our ability to maintain the security or privacy of customer, associate or Company information;
 

  •   occurrence of weather events, natural disasters, public health crises and other unexpected events;
 

  •   our ability to contain or reduce inventory shrinkage;
 

  •   potential failure or inadequacy of our computerized systems;
 

  •   the ability of our third party delivery services to deliver products to our retail locations, fulfillment centers
and consumers and changes in
the terms we have with such service providers;
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  •   the ability and willingness of our vendors to provide marketing and merchandising support at historical or
anticipated levels;
 

  •   restrictions on our ability to purchase and sell pre-owned products;
 

  •   our ability to renew or enter into new leases on favorable terms;
 

  •   unfavorable changes in our global tax rate;
 

  •   legislative actions;
 

  •   our ability to comply with federal, state, local and international laws, regulations and statute;
 

  •   potential future litigation and other legal proceedings;
 

  •   volatility in the value of our investments and securities;
 

  •   concentration of our investment portfolio into one or fewer holdings;
 

  •   the recognition of losses in a particular security even if we have not sold the security;
 

  •   volatility in our common stock price, including volatility due to potential short squeezes;
 

  •   the availability of content via public media that is published by third parties, including blogs, posts,
articles, message boards and social and
other media that may include statements not attributable to the Company and may not be reliable or accurate;

 

  •   the availability and future sales of substantial amounts of our common stock;
 

  •   future sales of our common stock in the public markets by our insiders or the perception that these sales may
occur;
 

  •   fluctuations in market prices due to future offerings of debt or equity securities;
 

  •   fluctuations in our results of operations from quarter to quarter;
 

  •   the restrictions contained in the agreement governing our revolving credit facility;
 

  •   our ability to generate sufficient cash flow to fund our operations;
 

  •   our ability to incur additional debt;
 

  •   our ability to maintain effective control over financial reporting;
 

  •   our broad discretion in the use of the net proceeds from this offering;
 

  •   the uncertainty of the actual number of shares we will issue under the Sales Agreement; and
 

  •   the varying prices of shares purchased by investors in “at the market offerings.”

The risks identified above are not exhaustive, and you should be aware that there may be other risks that could adversely affect our
business and
financial performance. Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time to time, and it is not
possible for management to predict all risks, nor can we assess the impact of all
risks on our business or the extent to which any risk, or combination of
risks, may cause actual results to differ materially from those contained in any forward-looking statements. Given these risks and uncertainties, investors
should not place
undue reliance on forward-looking statements as a prediction of actual results. Please refer to the section titled “Risk Factors” in this
prospectus supplement for additional information as to risks and uncertainties that may cause our
actual results, performance or achievements to differ
materially from those expressed or implied by forward-looking statements. Any forward-looking statement speaks only as of the date on which it is
made. We expressly disclaim any responsibility to
update any forward-looking statements to reflect changes in underlying assumptions or factors, new
information, future events, or otherwise, and investors should not rely upon these forward-looking statements after the date of this prospectus
supplement.
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PROSPECTUS SUPPLEMENT SUMMARY

The information below is only a summary of more detailed information included elsewhere or incorporated by reference into this prospectus
supplement and
the accompanying prospectus. This summary does not contain all the information that is important to you or that you should
consider before you invest in our common stock. The other information is important, so please read carefully this prospectus
supplement and the
accompanying prospectus as well as the information incorporated by reference herein and therein before you invest in our common stock.

GameStop Corp.

We are a leading
specialty retailer offering games and entertainment products through our thousands of stores and ecommerce platforms. We were
established in 1996 and, as of February 3, 2024, had a total of 4,169 stores across all of our segments. Our stores
and ecommerce sites operate
primarily under the names GameStop®, EB Games® and
Micromania®. We operate our business in four geographic segments: United States,
Canada, Australia and Europe.

Our principal executive office is located at 625 Westport Parkway, Grapevine, Texas 76051, and our telephone number is (817)
424-2000. Our
website address is www.gamestop.com. None of the information on, or accessible through, our website is incorporated in or constitutes a part of
this prospectus supplement, and the inclusion of
our website address in this prospectus supplement is an inactive textual reference only.
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THE OFFERING
 
Common stock offered by us from time to time: Up to 75,000,000 shares of our common stock.
 

Common stock to be outstanding immediately after
this offering:

Up to 426,217,517 shares (as more fully described in the notes following this table),
assuming sales of 75,000,000 shares of our common stock in this offering.

 

Plan of Distribution: “At the market offering” that may be made from time to time through the Sales Agent. See
the section titled “Plan of Distribution” in this prospectus supplement.

 

Use of Proceeds: We intend to use the net proceeds of this offering, if any, for general corporate purposes,
which may include acquisitions and investments in a manner consistent with our
investment policy. See the section titled “Use of Proceeds” in
this prospectus supplement.

 

Risk Factors: Investing in our common stock involves significant risks. You should carefully consider the
“Cautionary Statement Regarding Forward-Looking Statements” beginning on page S-2 of
this prospectus
supplement, “Risk Factors” beginning on page S-6 of this prospectus
supplement, “Risk Factors” set forth in our most recent Annual Report on Form
10-K and
quarterly or current reports that we subsequently file with the SEC, which are incorporated
by reference in this prospectus supplement and in the accompanying prospectus before
deciding to invest in
our common stock.

 

NYSE trading symbol: GME

For additional information concerning our common stock, see “Description of Securities We May Offer—Capital Stock”
in the accompanying
prospectus.

The number of shares of our common stock to be outstanding immediately after this offering is based on 351,217,517 shares
of our common stock
outstanding as of June 3, 2024.
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RISK FACTORS

An investment in our common stock involves risks. Before purchasing any securities, you should carefully consider, among other matters, the risk factors
set forth below and under the heading “Risk Factors” on page 3 of the accompanying prospectus, as well as the information under the heading “Risk
Factors” in our Annual Report on Form 10-K
for the fiscal year ended February 3, 2024 filed with the SEC on March 26, 2024, as amended by our
Annual Report on Form 10-K/A filed with the Securities and Exchange Commission on March 27,
2024, and in other filings that we make from time to
time after the date hereof that are incorporated by reference into this prospectus supplement and the accompanying prospectus. Additional risks not
presently known to us or that we currently deem
immaterial may also adversely affect our business operations. These risks could materially adversely
affect, among other things, our business, financial condition, results of operations or prospects, and could cause the trading price of our common
stock
to decline, resulting in the loss of all or part of your investment.

Risks Related to the Offering

The market price of our common stock has been extremely volatile and may continue to be volatile due to numerous circumstances beyond our
control.

The market price of our common stock has fluctuated, and may continue to fluctuate, widely, due to many factors, some of which are beyond our
control. These factors include, without limitation:
 

  •   “short squeezes”;
 

  •   comments by securities analysts or other third parties, including blogs, articles, message boards and social and
other media;
 

  •   large stockholders exiting their position in our common stock or an increase or decrease in the short interest in
our common stock;
 

  •   actual or anticipated fluctuations in our financial and operating results;
 

  •   the timing and allocations of new product releases including new console launches;
 

  •   shifts in the timing or content of certain promotions or service offerings;
 

  •   the effect of changes in tax rates in the jurisdictions in which we operate;
 

  •   acquisition costs and the integration of companies we acquire or invest in;
 

  •   the mix of earnings in the countries in which we operate;
 

  •   the costs associated with the exit of unprofitable markets, businesses or stores;
 

  •   changes in foreign currency exchange rates;
 

  •   negative public perception of us, our competitors, or industry; and
 

  •   overall general market fluctuations.

Stock markets in general and our stock price in particular have experienced extreme price and volume fluctuations that have often been unrelated or
disproportionate to the operating performance of those companies and our Company. For example, from February 4, 2024 to June 6, 2024, the closing
price of our common stock on the NYSE ranged from as low as $10.01 to as high as $48.75 and
daily trading volume ranged from approximately
1,731,300 to 206,979,100 shares. During such period, we did not experience any material changes in our financial condition or results of operations that
would explain such price volatility or trading
volume. Furthermore, since January 2021 through the date hereof, the market price of our common stock
has seen extreme price fluctuations that do not appear to be based on the underlying fundamentals of our business or results of operations.
Investors that
purchase shares of our common stock in this offering may lose their
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investments if the price of our common stock subsequently declines. These broad market fluctuations may adversely affect the trading price of our
common stock. In particular, a large proportion
of our common stock has been and may continue to be traded by short sellers which has put and may
continue to put pressure on the supply and demand for our common stock, further influencing volatility in its market price. These and other external
factors have caused and may continue to cause the market price and demand for our common stock to fluctuate substantially, which may limit or prevent
our stockholders from readily selling their shares of our common stock and may otherwise negatively
affect the liquidity of our common stock.

A “short squeeze” due to a sudden increase in demand for shares of our common stock that
largely exceeds supply has led to, and may continue to
lead to, extreme price volatility in shares of our common stock.

Investors may purchase
shares of our common stock to hedge existing exposure or to speculate on the price of our common stock. Speculation on the
price of our common stock may involve long and short exposures. To the extent aggregate short exposure exceeds the number of
shares of our common
stock available for purchase on the open market, investors with short exposure may have to pay a premium to repurchase shares of our common stock
for delivery to lenders of our common stock. Those repurchases may in turn
dramatically increase the price of shares of our common stock until
additional shares of our common stock are available for trading or borrowing. This is often referred to as a “short squeeze.”

A large proportion of our common stock has been and may continue to be traded by short sellers which may increase the likelihood that our common
stock will be
the target of a short squeeze. A short squeeze has led and could continue to lead to volatile price movements in shares of our common stock
that are unrelated or disproportionate to our operating performance or prospects and, once investors purchase
the shares of our common stock necessary
to cover their short positions, the price of our common stock may rapidly decline. Investors that purchase shares of our common stock during a short
squeeze may lose their investment.

Content available in public media that is published by third parties, including blogs, posts, articles, message boards and social and other media, may
include statements not attributable to the Company and may not be reliable or accurate.

We have received, and may continue to receive, a high
degree of media coverage that is published or otherwise disseminated by third parties, including
blogs, posts, articles, message boards and social and other media. This includes coverage that is not attributable to statements made by our officers or
associates. You should read carefully, evaluate and rely only on the information contained in this prospectus supplement, the accompanying prospectus
or any applicable free writing prospectus filed with the SEC in determining whether to purchase our
shares of common stock. Information or other
media provided by third parties may not be reliable or accurate and could materially impact the trading price of our common stock which could cause
stockholders to lose their investments.

A large number of shares of our common stock available for future sale could adversely affect the market price of our common stock and may be
dilutive
to current stockholders.

The sales of a substantial number of shares of our common stock, or the perception that such sales could occur, could
adversely affect the price for our
common stock. Our board of directors may authorize the issuance of additional authorized but unissued common stock or other authorized but unissued
securities at any time, including pursuant to equity incentive
plans. In addition, we have filed a registration statement with the SEC allowing us to offer,
from time to time and at any time, equity securities (including common or preferred stock), subject to market conditions and other factors. Accordingly,
we
may, from time to time and at any time, seek to offer and sell our equity securities, including sales of our common stock in this offering, based upon
market conditions and other factors. Sales of our common stock in this offering, if any, could
adversely affect the market price of our common stock and
would be dilutive to current stockholders.
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Future sales of a substantial amount of our common stock in the public markets by our insiders, or the
perception that these sales may occur, may
cause the market price of our common stock to decline.

Our employees, directors and officers, and their
affiliates, hold substantial amounts of shares of our common stock. Sales of a substantial number of
such shares by these stockholders, or the perception that such sales will occur, may cause the market price of our common stock to decline. Other
than
restrictions on trading that arise under securities laws (or pursuant to our securities trading policy that is intended to facilitate compliance with securities
laws), including the prohibition on trading in securities by or on behalf of a
person who is aware of nonpublic material information, we have no
restrictions on the right of our employees, directors and officers, and their affiliates, to sell their unrestricted shares of common stock.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds, if any, from this offering, including for any of the purposes described
in
the section titled “Use of Proceeds,” and you will not have the opportunity as part of your investment decision to assess whether the net proceeds are
being used appropriately. Because of the number and variability of factors that will
determine our use of the net proceeds from this offering, their
ultimate use may vary substantially from their currently intended use. Pending their use, we intend to invest the net proceeds from this offering in short-
term, investment-grade,
interest-bearing securities or accounts. Our management might not apply our net proceeds in ways that ultimately increase the
value of your investment. We intend to use the net proceeds of this offering, if any, for general corporate purposes, which
may include acquisitions and
investments in a manner consistent with our investment policy. These investments and acquisitions may not yield a favorable return to our stockholders
and the Company may lose the value of any net proceeds invested. If
we do not invest or apply the net proceeds from this offering in ways that enhance
stockholder value, we may fail to achieve expected financial results, which could cause our stock price to decline.

The actual number of shares we will issue under the Sales Agreement, at any one time or in total, is uncertain.

Subject to certain limitations in the Sales Agreement and compliance with applicable law, we have the discretion to deliver instruction to the Sales
Agent to
sell shares of our common stock at any time throughout the term of the Sales Agreement. The number of shares that are sold through the Sales
Agent after our instruction will fluctuate based on a number of factors, including the market price of our
common stock during the sales period, the
limits we set with the Sales Agent in any instruction to sell shares, and the demand for our common stock during the sales period. Because the price per
share of each share sold will fluctuate during this
offering, it is not currently possible to predict the number of shares that will be sold or the gross
proceeds to be raised in connection with those sales.

The common stock offered hereby will be sold in “at the market offerings,” and investors who buy shares at different times will likely pay
different
prices.

Investors who purchase shares in this offering at different times will likely pay different prices, and so may experience
different levels of dilution and
different outcomes in their investment results. We will have discretion, subject to market demand, to vary the timing, prices, and numbers of shares sold
in this offering. In addition, subject to the final
determination by our board of directors, there is no minimum or maximum sales price for shares to be
sold in this offering. Investors may experience a decline in the value of the shares they purchase in this offering as a result of sales made at
prices lower
than the prices they paid.

Future offerings of debt or equity securities may adversely affect the market price of our common stock.

In the future, we may attempt to increase our capital resources by making offerings of debt or additional offerings of equity securities,
including senior
or subordinated notes and classes of preferred stock. If we decide
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to issue senior securities in the future, it is likely that they will be governed by an indenture or other instrument containing covenants restricting our
operating flexibility. Holders of senior
securities may be granted specific rights, including the right to hold a perfected security interest in certain of our
assets, the right to accelerate payments due under an indenture, rights to restrict dividend payments, and rights to require
approval to sell assets.
Additionally, any convertible or exchangeable securities that we issue in the future may have rights, preferences, and privileges more favorable than
those of our common stock and may result in dilution of owners of our
common stock. We and, indirectly, our stockholders, will bear the cost of issuing
and servicing such securities. Upon liquidation, holders of our debt securities and preferred stock, and lenders with respect to other borrowings, will
receive a
distribution of our available assets prior to the holders of our common stock. Additional equity offerings may dilute the holdings of our
existing stockholders or reduce the market price of our common stock, or both. Any preferred stock we issue in
the future could have a preference on
liquidating distributions or a preference on dividend payments that could limit our ability to make a dividend distribution to the holders of our common
stock. Because our decision to issue securities in any
future offering will depend on market conditions and other factors beyond our control, we cannot
predict or estimate the amount, timing, or nature of our future offerings. Thus, holders of our common stock bear the risk of our future offerings
reducing the market price of our common stock and diluting their stockholdings in us.

Additional Risks Related to Investments Made with the
Proceeds of this Offering

The value of any investments made with the net proceeds of this offering may decline.

We may use proceeds from this offering to make investments in securities and we are exposed to market volatility in connection with these investments.
Our
financial position and financial performance could be adversely affected by worsening market conditions or poor performance of such investments.
We may invest from time to time in nonmarketable securities and may need to hold such instruments for a
long period of time and may not be able to
realize a return of our cash investment should there be a need to liquidate to obtain cash at any given time. We may also invest from time to time in
securities that are interest-bearing securities and if
there are changes in interest rates, those changes would affect the interest income we earn on these
investments and, therefore, impact our cash flows and results of operations.

Our investments may be concentrated in one or a few holdings, which may result in a single holding significantly impacting the value of our
investment
portfolio.

In addition, our investments may be concentrated in just one or a few holdings. Accordingly, a significant decline in the market value
of one or more of
such holdings may not be offset by hypothetically better performance of other holdings. This concentration of risk may result in a more pronounced
effect on net income and shareholders’ equity and may result in greater
volatility in the fair market value of our holdings of securities from one period to
another.

We are required to recognize losses in a particular
security for financial statement purposes even though we have not actually sold the security.

Under accounting rules, changes in the unrealized
gains and losses on certain of our investments in certain securities may be included in our reported net
income (loss), even though we have not actually realized any gain or loss by selling such securities. Accordingly, changes in the market prices
of such
securities can have a significant impact on our reported results for a particular period, even though those changes do not bear on the performance of our
operating businesses.
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USE OF PROCEEDS

Under this prospectus supplement and the accompanying prospectus, and in accordance with the terms of the Sales Agreement, we may issue and sell up
to
75,000,000 shares of our common stock, from time to time, through the Sales Agent. The amount of proceeds we will receive from this offering, if
any, will depend upon the actual number of shares of our common stock sold and the market price at which
such shares are sold. Because there is no
minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if any,
are not determinable at this time.

We intend to use the net proceeds of this offering, if any, for general corporate purposes, which may include acquisitions and investments in a manner
consistent with our investment policy. There are no current plans, commitments or arrangements to make any acquisitions or investments. Any future
acquisitions or investments will be made in accordance with the Company’s applicable policies and
procedures for such types of transactions, including
the Company’s investment policy.

Pending the uses described above, we intend to invest the net
proceeds from this offering in short-term, investment-grade, interest-bearing securities or
accounts.
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PLAN OF DISTRIBUTION

On May 17, 2024, we entered into a Sales Agreement with Jefferies, under which we may offer and sell shares of our common stock from time to time
through
Jefferies acting as the Sales Agent. Sales of our shares of common stock, if any, under this prospectus supplement and the accompanying
prospectus will be made by any method that is deemed to be an “at the market offering” as defined in
Rule 415(a)(4) under the Securities Act. We have
previously sold an aggregate of 45,000,000 shares of our common stock for aggregate gross proceeds of approximately $933.4 million pursuant to the
Sales Agreement and the prospectus supplement
filed by us on May 17, 2024. Under this prospectus supplement and the accompanying prospectus, and
in accordance with the terms of the Sales Agreement, we may offer and sell up to an additional 75,000,000 shares of our common stock from and
after
the date hereof.

Each time we wish to issue and sell our shares of common stock under the Sales Agreement, we will notify the Sales Agent of the
number of shares to
be issued, the dates on which such sales are anticipated to be made, any limitation on the number of shares to be sold in any one day and any minimum
price below which sales may not be made. Once we have so instructed the Sales
Agent, unless the Sales Agent declines to accept the terms of such
notice, the Sales Agent has agreed to use commercially reasonable efforts consistent with normal trading and sales practices to sell such shares up to the
amount specified on such
terms. The obligations of the Sales Agent under the Sales Agreement to sell our shares of common stock are subject to a
number of conditions that we must meet.

The settlement of shares between us and the Sales Agent is generally anticipated to occur on the first trading day following the date on which the sale
was
made. Sales of our shares of common stock as contemplated in this prospectus supplement will be settled through the facilities of The Depository
Trust Company or by such other means as we and the Sales Agent may agree upon. There is no arrangement
for funds to be received in an escrow, trust
or similar arrangement.

We will pay the Sales Agent a commission of up to 1.5% of the aggregate gross
proceeds we receive from each sale of our shares of common stock.
Because there is no minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions and
proceeds to us, if any, are not
determinable at this time. In addition, we have agreed to reimburse the Sales Agent for the fees and disbursements of its
counsel, paid upon the execution of the Sales Agreement, in an amount not to exceed $75,000, in addition to certain ongoing
disbursements of its legal
counsel unless we and the Sales Agent otherwise agree. We estimate that the total expenses for the offering, excluding any commissions or expense
reimbursement payable to the Sales Agent under the terms of the Sales
Agreement, will be approximately $590,000. The remaining sale proceeds, after
deducting any other transaction fees, will equal our net proceeds from the sale of such shares.

The Sales Agent will provide written confirmation to us before the open on the New York Stock Exchange on the day following each day on which our
shares of
common stock are sold under the Sales Agreement. Each confirmation will include the number of shares sold on that day, the aggregate gross
proceeds of such sales and the proceeds to us.

In connection with the sale of our shares of common stock on our behalf, the Sales Agent will be deemed to be an “underwriter” within the meaning of
the Securities Act, and the compensation of the Sales Agent will be deemed to be underwriting commissions or discounts. We have agreed to indemnify
the Sales Agent against certain civil liabilities, including liabilities under the Securities Act. We
have also agreed to contribute to payments the Sales
Agent may be required to make in respect of such liabilities.

The offering of our shares of common
stock pursuant to the Sales Agreement will terminate upon the termination of the Sales Agreement as permitted
therein.
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This summary of the material provisions of the Sales Agreement does not purport to be a complete statement
of its terms and conditions. A copy of the
Sales Agreement was filed as an exhibit to a Current Report on Form 8-K filed with the SEC on May 17, 2024 and incorporated by reference in this
prospectus
supplement.

The Sales Agent and its affiliates may in the future provide various investment banking, commercial banking, financial advisory and other
financial
services for us and our affiliates, for which services they may in the future receive customary fees. In the course of its businesses, the Sales Agent may
actively trade our securities for its own account or for the accounts of customers,
and accordingly, the Sales Agent may at any time hold long or short
positions in such securities.

A copy of this prospectus supplement and the
accompanying base prospectus in electronic format may be made available on websites maintained by the
Sales Agent, and the Sales Agent may distribute the prospectus supplement and the accompanying prospectus electronically.
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LEGAL MATTERS

The validity of the common stock offered hereby, as well as certain legal matters relating to us, will be passed upon for us by Olshan Frome Wolosky
LLP.
Jefferies LLC is being represented in connection with this offering by Cooley LLP, New York, New York.
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EXPERTS

The consolidated financial statements of GameStop Corp. as of February 3, 2024 and January 28, 2023, and for the 53 week period ended
February 3,
2024 and the 52 week periods ended January 28, 2023 and January 29, 2022, incorporated by reference into this prospectus supplement by reference to
GameStop Corp.’s annual report on Form
10-K for the period ended February 3, 2024, and the effectiveness of GameStop Corp.’s internal control over
financial reporting have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their reports. Such
financial statements are incorporated by reference into this prospectus supplement in reliance upon the reports of such firm given their authority as
experts in accounting and
auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an Internet site that contains our
reports, proxy statements and other information regarding us and other issuers that file electronically with the SEC, at www.sec.gov. Unless specifically
listed under “Incorporation of Certain Information by Reference” below, the
information contained on the SEC’s website is not intended to be
incorporated by reference in this prospectus supplement or in the accompanying prospectus, and you should not consider that information a part of this
prospectus supplement.
Information about us is also available on our website at www.gamestop.com. Information on our website does not constitute part
of, and is not incorporated by reference into, this prospectus supplement or in the accompanying prospectus.

This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 that we
filed with the SEC under the
Securities Act. This prospectus supplement and the accompanying prospectus do not contain all the information set forth in the registration statement,
parts of which are omitted in accordance with the rules and
regulations of the SEC. For further information with respect to us and the securities offered
hereby, reference is also made to such registration statement.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We incorporate by reference into this prospectus supplement and the accompanying prospectus the information we file with the SEC, which means that
we can
disclose important information to you by referring you to the documents that contain such information. The information incorporated by
reference is an important part of this prospectus supplement. Information that we file subsequently with the SEC
will automatically update this
prospectus supplement. In other words, in the case of a conflict or inconsistency between information set forth in this prospectus supplement and/or
information incorporated by reference into this prospectus
supplement, you should rely on the information contained in the document that was filed
later.

We incorporate by reference the documents listed below and
any filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the
Exchange Act, (i) after the initial filing of this prospectus supplement, and (ii) on or after the date of this prospectus supplement and prior to the
termination of the offering made pursuant to this prospectus supplement and the accompanying prospectus:
 

  •   Our Annual Report on Form
10-K for the fiscal year ended February 3, 2024, filed with the SEC on March 
26, 2024, as amended by the
Annual Report on Form 10-K/A filed with the SEC
on March 27, 2024;

 

  •   The information specifically incorporated by reference into our Annual Report from our definitive proxy statement
on Schedule 14A, filed
with the SEC on April 30, 2024;

 

  •   Our Current Reports on Form 8-K, filed with the SEC on March
 26, 2024, April 
4, 2024, May 
17, 2024, May 
17, 2024, May 
24, 2024
and June 7, 2024; and

 

  •   The description of our Class 
A common stock contained in our Registration Statement on Form 8-A filed October 3, 2005, including any
amendment or report filed with the SEC for the purpose of updating such description.

Nothing in this prospectus shall be deemed to
incorporate information furnished to but not filed with the SEC pursuant to Item 2.02 or Item 7.01 of
Form 8-K (or corresponding information furnished under Item 9.01 or included as an exhibit to Form 8-K).

We encourage you to read our periodic and current reports. We think these reports provide additional information
about our Company which prudent
investors find important. We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, at no cost, a copy of any or
all of the documents that are incorporated by reference into
this prospectus supplement but not delivered with this prospectus supplement, upon written
or telephonic request to us at our principal executive offices at the following telephone number and address: 625 Westport Parkway, Grapevine, Texas
76051,
(817) 424-2000, Attn: Investor Relations.

You should rely only on the information incorporated by reference or
provided in this prospectus supplement, the accompanying prospectus, or any
other offering materials we may use. We have not authorized any person to provide information other than that provided in this prospectus supplement,
the accompanying
prospectus, or any other offering materials we may use. You should assume that the information in this prospectus supplement, the
accompanying prospectus, and any other offering materials we may use is accurate only as of the date on its cover page
and that any information in a
document we have incorporated by reference is accurate only as of the date of the document incorporated by reference.

The
statements that we make in this prospectus supplement, the accompanying prospectus, or in any document incorporated by reference in this
prospectus supplement or the accompanying prospectus about the contents of any other documents are not
necessarily complete, and are qualified in
their entirety by referring you to copies of those documents that are filed as exhibits to the registration statement, of which this prospectus supplement
forms a part, or as an exhibit to the documents
incorporated by reference. You can obtain copies of these documents from the SEC or from us, as
described above.
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PROSPECTUS
 

GAMESTOP CORP.
Class A Common Stock

Preferred Stock
Depositary Shares

Warrants
Stock Purchase
Contracts

Units
Subscription Rights

 
 

We may offer
and sell, from time to time, one or any combination of the securities we describe in this prospectus. The preferred stock, depositary
shares, warrants, purchase contracts, units and subscription rights may be convertible into or exercisable or
exchangeable for our common stock, our
preferred stock or our other securities. This prospectus provides you with a general description of the securities we may offer.

When we offer securities, we will provide you with a prospectus supplement that will contain specific information about the terms and
conditions
of any securities offered, any net proceeds that we expect to receive from the sale of such securities and the specific manner in which the securities will
be offered. The applicable prospectus supplement will also contain information,
where applicable, about U.S. federal income tax considerations relating
to, and any listing on a securities exchange of, the securities covered by the prospectus supplement. The prospectus supplement may add to, update or
change the information in
this prospectus. You should read this prospectus and any prospectus supplement carefully before you invest in our securities.
This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

We may offer and sell these securities to or through one or more underwriters, dealers or agents, or directly to purchasers, on a continuous
or
delayed basis. If any underwriters, dealers or agents are involved in the sale of any of the securities, their names and any applicable purchase price, fee,
commission or discount arrangement with, between or among them will be set forth, or will
be calculable from the information set forth, in an
accompanying prospectus supplement. For more detailed information, see “Plan of Distribution” in this prospectus.

Our Class A common stock is traded on the New York Stock Exchange under the symbol “GME.” Any Class A common stock sold
pursuant to a
prospectus supplement will be listed, subject to notice of issuance, on the New York Stock Exchange. If we decide to list or seek a quotation for any
other securities, we may offer and sell from time to time, the prospectus supplement
relating to those securities will disclose the exchange or market on
which those securities will be listed or quoted.

Our principal
executive offices are located at 625 Westport Parkway, Grapevine, Texas 76051, and our telephone number is (817) 424-2000. Our
internet address is www.gamestop.com.
 

 

Investing in our securities involves significant risk. See “Risk Factors” on page 3 of this prospectus.
You should
carefully read and consider the information in this prospectus, the applicable prospectus supplement and the risk
factors included in the applicable prospectus supplement and/or in our periodic and other reports and other
information that
we file with the Securities and Exchange Commission before investing in our securities.

Neither the Securities and Exchange
Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

 

The date of this prospectus is May 17, 2024.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission, or SEC, using
a
shelf registration process for the delayed offering and sale of securities pursuant to Rule 415 under the Securities Act of 1933, as amended, or the
Securities Act. Under this shelf process, we may sell any combination of the securities described
in this prospectus in one or more offerings. This
prospectus provides you with a general description of the securities we may offer. Each time we offer to sell any of the securities, we will provide a
prospectus supplement that will contain specific
information about the terms of that offering and the securities being offered. The prospectus supplement
may also add, update or change information contained in this prospectus. If there is an inconsistency between the information in this prospectus
and any
prospectus supplement, you should rely on the information in the prospectus supplement. You should read this prospectus and the applicable prospectus
supplement together with the additional information described under the heading “Where
You Can Find More Information.”

You should rely only on the information contained in this prospectus and any accompanying prospectus
supplement or incorporated by reference
herein or therein. We have not authorized any other person to provide you with different or additional information. If anyone provides you with different
or additional information, you should not rely on it.
This prospectus and any accompanying prospectus supplement do not constitute an offer to sell or a
solicitation of an offer to buy any securities other than the registered securities to which they relate, and this prospectus and any accompanying
prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction where, or to any person to
whom, it is unlawful to make such an offer or solicitation. You should not assume that the
information contained in this prospectus and any
accompanying prospectus supplement is correct on any date after the respective dates of the prospectus and such prospectus supplement or supplements,
as applicable, even though this prospectus and
such prospectus supplement or supplements are delivered or securities are sold pursuant to the prospectus
and such prospectus supplement or supplements at a later date. Since the respective dates of the prospectus contained in this registration
statement and
any accompanying prospectus supplement, our business, financial condition, results of operations and prospects may have changed. We may only use
this prospectus to sell the securities if it is accompanied by a prospectus supplement.

Unless otherwise indicated or the context requires otherwise, references in this prospectus to “GameStop,” the
“Company,” “we,” “us,” “our” or
comparable terms are to GameStop Corp., a Delaware corporation, and its consolidated subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an Internet site that
contains our reports, proxy statements and other information regarding us and other issuers that file electronically with the SEC, at http://www.sec.gov.
Unless specifically listed under “Incorporation of Certain Information by Reference”
below, the information contained on the SEC website is not
intended to be incorporated by reference in this prospectus and you should not consider that information a part of this prospectus. Information about us
is also available on our website at
https://www.gamestop.com. Information on our website does not constitute part of, and is not incorporated by
reference in, this prospectus or any prospectus supplement.

We have filed with the SEC a registration statement on Form S-3 with respect to the securities offered
hereby. This prospectus does not contain all
the information set forth in the registration statement, parts of which are omitted in accordance with the rules and regulations of the SEC. For further
information with respect to us and the securities
offered hereby, reference is also made to such registration statement.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We “incorporate by reference” into this prospectus the information we file with the SEC, which means that we can disclose important
information
to you by referring you to the documents that contain such information. The information incorporated by reference is an important part of this
prospectus. Information that we file subsequently with the SEC will automatically update this
prospectus. In other words, in the case of a conflict or
inconsistency between information set forth in this prospectus and/or information incorporated by reference into this prospectus, you should rely on the
information contained in the document
that was filed later. We incorporate by reference the documents listed below and any filings we make with the
SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, (i) after the
initial filing of the
registration statement that contains this prospectus and prior to effectiveness of such registration statement, and (ii) on or after the date of this prospectus
and prior to the termination of the offering made pursuant to
this prospectus:
 

  •   Our Annual Report on Form
10-K for the fiscal year ended February 3, 2024, filed with the SEC on March 
26, 2024, as amended by the
Annual Report on Form 10-K/A filed with the SEC
on March 27, 2024 (together, the “Annual Report”);

 

  •   The information specifically incorporated by reference into our Annual Report from our definitive proxy statement
on Schedule 14A, filed
with the SEC on April 30, 2024;

 

  •   Our Current Reports on Form 8-K, filed with the SEC on March
 26, 2024 and April 4, 2024; and
 

  •   The description of our Class 
A common stock contained in our Registration Statement on Form 8-A filed October 3, 2005, including any
amendment or report filed with the SEC for the purpose of updating such description.

Nothing in this prospectus shall
be deemed to incorporate information furnished to but not filed with the SEC pursuant to Item 2.02 or Item 7.01
of Form 8-K (or corresponding information furnished under Item 9.01 or included as an exhibit to
Form 8-K).

We encourage you to read our periodic and current reports. We think these reports
provide additional information about our company which
prudent investors find important. We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, at no cost, a copy
of any or all of the documents that are
incorporated by reference into this prospectus but not delivered with this prospectus, upon written or telephonic
request to us at our principal executive offices at the following telephone number and address: 625 Westport Parkway, Grapevine, Texas
76051, (817)
424-2000, Attn: Investor Relations.

You should rely only on the information
incorporated by reference or provided in this prospectus, any supplement to this prospectus or any other
offering materials we may use. We have not authorized any person to provide information other than that provided in this prospectus, any
supplement to
this prospectus or any other offering materials we may use. You should assume that the information in this prospectus, any prospectus supplement and
any other offering materials we may use is accurate only as of the date on its cover
page and that any information in a document we have incorporated
by reference is accurate only as of the date of the document incorporated by reference.

The statements that we make in this prospectus or in any document incorporated by reference in this prospectus about the contents of any other
documents are not necessarily complete, and are qualified in their entirety by referring you to copies of those documents that are filed as exhibits to the
registration statement, of which this prospectus forms a part, or as an exhibit to the
documents incorporated by reference. You can obtain copies of these
documents from the SEC or from us, as described above.
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GAMESTOP CORP.

We are a leading specialty retailer offering games and entertainment products through our thousands of stores and ecommerce platforms. We were
established in 1996 and, as of February 3, 2024, had a total of 4,169 stores across all of our segments. Our stores and ecommerce sites operate primarily
under the names GameStop®, EB
Games® and Micromania®. We operate our business in four geographic segments: United States, Canada, Australia
and Europe.

Our principal executive office is located at 625 Westport Parkway, Grapevine, Texas 76051, and our telephone number is (817) 424-2000. Our
website address is www.gamestop.com. None of the information on, or accessible through, our website is incorporated in or constitutes a part of this
prospectus, and the inclusion of our website address
in this prospectus is an inactive textual reference only.

RISK FACTORS

An investment in our securities involves significant risks. Before purchasing any securities, you should carefully consider the risk factors
incorporated by reference in this prospectus, including the risk factors contained in our annual, quarterly and current reports. Additional risk factors
specific to particular securities will be detailed in one or more supplements to this
prospectus. If any of these risks actually occur, our business, results of
operations, financial condition, cash flows and prospects, the market price of our common stock and our ability to satisfy any debt service obligations
may be materially and
adversely affected. This could cause the value of our securities to decline and you could lose part or all of your investment. These
risks are not the only ones we face. Additional risks not presently known to us or that as of the date of this
prospectus we deem immaterial may also
have a material adverse effect on us. Some statements included in this prospectus, in the documents incorporated by reference herein and in any
prospectus supplement constitute forward-looking statements.
Please refer to the sections entitled “Cautionary Statement Regarding Forward-Looking
Statements,” “Where You Can Find More Information” and “Incorporation of Certain Information by Reference.” You should consult your
financial,
legal, tax and other professional advisors as to the risks associated with an investment in our securities and the suitability of the investment for you.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents that we incorporate by reference herein and therein, each contain
“forward-looking statements” within the meaning of the safe harbor from civil liability set forth in Section 27A of the Securities Act and Section 21E of
the Exchange Act. You can identify forward-looking statements by the use of
words such as “anticipates,” “believes,” “estimates,” “expects,” “intends,”
“may,” “plans,” “projects,” “seeks,” “should,” “will,” and
variations of such words or similar expressions. Forward-looking statements include, among
others, statements about our future financial condition, results of operations, our business strategy and objectives, including our acquisition strategy, our
value-add initiatives, occupancy and leasing rates and trends, and expected liquidity needs and sources (including capital expenditures and the ability to
obtain financing or raise capital). Our forward-looking
statements reflect our current views about our plans, intentions, expectations, strategies and
prospects, which are based on the information currently available to us and on assumptions we have made. Although we believe that our plans,
intentions,
expectations, strategies and prospects as reflected in or suggested by our forward-looking statements are reasonable, we can give no
assurance that our plans, intentions, expectations, strategies or prospects will be attained or achieved and you
should not place undue reliance on these
forward-looking statements. Furthermore, actual results may differ materially from those described in the forward-looking statements and may be
affected by a variety of risks, including, without limitation:
 

  •   economic, social, and political conditions in the markets in which we operate;
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  •   the competitive nature of our industry, including competition from multi-channel retailers, ecommerce businesses,
and others;
 

  •   the cyclicality of the video game industry;
 

  •   our dependence on the timely delivery of new and innovative products from our vendors;
 

  •   the impact of technological advances in the video game industry and related changes in consumer behavior on our
sales;
 

  •   interruptions to our supply chain or the supply chain of our suppliers;
 

  •   our dependence on sales during the holiday selling season;
 

  •   our ability to obtain favorable terms from current and future suppliers and service providers;
 

  •   our ability to anticipate, identify and react to trends in pop culture with regard to our sales of collectibles;
 

  •   our ability to maintain strong retail and ecommerce experiences for our customers;
 

  •   our ability to keep pace with changing industry technology and consumer preferences;
 

  •   our ability to manage our profitability and cost reduction initiatives;
 

  •   turnover in senior management or our ability to attract and retain qualified personnel;
 

  •   potential damage to our reputation or customers’ perception of the Company;
 

  •   our ability to maintain the security or privacy of customer, associate or Company information;
 

  •   occurrence of weather events, natural disasters, public health crises and other unexpected events;
 

  •   our ability to contain or reduce inventory shrinkage;
 

  •   potential failure or inadequacy of our computerized systems;
 

  •   the ability of our third party delivery services to deliver products to our retail locations, fulfillment centers
and consumers and changes in
the terms we have with such service providers;

 

  •   the ability and willingness of our vendors to provide marketing and merchandising support at historical or
anticipated levels;
 

  •   restrictions on our ability to purchase and sell pre-owned products;
 

  •   our ability to renew or enter into new leases on favorable terms;
 

  •   unfavorable changes in our global tax rate;
 

  •   legislative actions;
 

  •   our ability to comply with federal, state, local, and international laws, regulations and statutes;
 

  •   potential future litigation and other legal proceedings;
 

  •   volatility in the value of our investments and securities;
 

  •   concentration of our investment portfolio into one or fewer holdings;
 

  •   the recognition of losses in a particular security even if we have not sold the security;
 

  •   volatility in our common stock price, including volatility due to potential short squeezes;
 

  •   the availability of content via public media that is published by third parties, including blogs, posts,
articles, message boards and social and
other media that may include statements not attributable to the Company and may not be reliable or accurate;
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  •   the availability and future sales of substantial amounts of our common stock;
 

  •   future sales of our common stock in the public markets by our insiders or the perception that these sales may
occur;
 

  •   fluctuations in our results of operations from quarter to quarter;
 

  •   the restrictions contained in the agreement governing our revolving credit facility;
 

  •   our ability to generate sufficient cash flow to fund our operations;
 

  •   our ability to incur additional debt; and
 

  •   our ability to maintain effective control over financial reporting.

The risks identified above are not exhaustive, and you should be aware that there may be other risks that could adversely affect our business
and
financial performance. Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time to time and it is not
possible for management to predict all risks, nor can we assess the impact of all risks on our
business or the extent to which any risk, or combination of
risks, may cause actual results to differ materially from those contained in any forward-looking statements. Given these risks and uncertainties, investors
should not place undue reliance
on forward-looking statements as a prediction of actual results. Please refer to the section entitled “Risk Factors” for
additional information as to risks and uncertainties that may cause our actual results, performance or achievements to
differ materially from those
expressed or implied by forward-looking statements. Any forward-looking statement speaks only as of the date on which it is made. We expressly
disclaim any responsibility to update any forward-looking statements to
reflect changes in underlying assumptions or factors, new information, future
events, or otherwise, and investors should not rely upon these forward-looking statements after the date of this prospectus.

USE OF PROCEEDS

Unless we otherwise specify in an accompanying prospectus supplement, the net proceeds we receive from the sale of the securities offered by
this
prospectus will be used for working capital and general corporate purposes. We may also invest the proceeds in certificates of deposit, United States
government securities or certain other interest-bearing securities or other securities in a
manner consistent with our investment policy. If we decide to
use the net proceeds from a particular offering of securities for a specific purpose, we will describe that in the related prospectus supplement.

DESCRIPTION OF SECURITIES WE MAY OFFER

CAPITAL STOCK

The following description of our shares of Class A common stock and shares of preferred stock sets forth certain general terms and
provisions of
the shares of Class A common stock and shares of preferred stock to which any prospectus supplement may relate. The terms of our charter and bylaws
are more detailed than the general information provided below. Therefore, you
should carefully consider the actual provisions of these documents, which
are incorporated by reference as Exhibits 3.1, 3.2 and 3.3, respectively, within this registration statement on Form S-3.

Common Stock

Our charter
authorizes us to issue up to 1,000,000,000 shares of Class A common stock, par value $.001 per share (our “common stock”), and up
to 5,000,000 shares of preferred stock, par value $.001 per share (our “preferred stock”). As
of May 4, 2024, there were 306,186,849 shares of our
common stock outstanding.
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Holders of our common stock are entitled to receive such dividends as may be declared by our
board of directors from time to time out of assets or
funds legally available for payment, subject to the rights of the holders of our preferred stock, if any.

Each share of our common stock entitles the holder of record to one vote at all meetings of stockholders, and the votes are noncumulative. For
business to be properly brought by a stockholder before the annual meeting of stockholders, the stockholder must give timely notice thereof in writing to
the Secretary of the Company and such business must otherwise be a proper matter for
stockholder action. To be timely, a stockholder’s notice of
intention to make a nomination or to propose other business at the annual meeting must either (i) be sent to the Company in compliance with the
requirements of SEC Rule 14a-8, if the proposal is submitted under such rule, or (ii) if not, be mailed and received by, or delivered to, the Secretary at
the principal executive offices of the Company not earlier than the 120th day
and not later than the 90th day prior to the anniversary of the date the
immediately preceding annual meeting of stockholders or, if the date of the annual meeting of stockholders is more than 25 days earlier or later than
such anniversary date,
then not later than the close of business on the 10th day after public disclosure of the meeting date.

Our bylaws may be amended or
repealed, and new bylaws may be adopted, either by our board of directors or by the affirmative vote of at least
80% of the voting power of all then outstanding shares of capital stock.

In the event of a voluntary or involuntary liquidation, dissolution or winding up of the Company, holders of our common stock will be entitled
to
share ratably in any of the assets available for distribution after we have paid in full all of our debts and after holders of our outstanding shares of
preferred stock, if any, have been paid in full their liquidation preferences.

Our outstanding shares of common stock are fully paid and nonassessable. Holders of our common stock have no preemptive or preferential
rights. Shares of our common stock are not convertible into shares of any other class of capital stock.

Preferred Stock

Our charter authorizes us to issue up to 5,000,000 shares of preferred stock, in one or more series, and to determine the voting powers,
preferences
and relative, optional and other special rights of the shares of such series, and the qualifications, limitations or restrictions thereof. Subject to the
determination of our board of directors in any certificate or designation for a
series of preferred stock, our preferred stock would generally have
preference over common stock with respect to the payment of dividends and the distribution of assets in the event we were to liquidate, dissolve or wind
up our affairs. We currently
have no shares of preferred stock outstanding.

Anti-Takeover Provisions

Charter

Our charter and bylaws may be
deemed to have an anti-takeover effect and may delay, defer or prevent a tender offer or takeover attempt that a
stockholder might consider in its best interest, including those attempts that might result in a premium over the market price for the
shares held by
stockholders. Our charter contains a provision expressly stating that we are not subject to Section 203 of the Delaware General Corporation Law, which
would otherwise restrict certain transactions with an interested stockholder.

Stockholder Action; Special Meeting Of Stockholders

Our charter and bylaws further provide that special meetings of our stockholders may be called only by the Chairman of the Board of directors,
the Chief Executive Officer or a majority of the board of directors.
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Authorized But Unissued Shares

The authorized but unissued shares of common stock and preferred stock are available for future issuance without stockholder approval. These
additional shares may be utilized for a variety of corporate purposes, including future public offerings to raise additional capital, corporate acquisitions
and employee benefit plans. The existence of authorized but unissued shares of common stock
and preferred stock could render more difficult or
discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger or otherwise.

DEPOSITARY SHARES

The following description contains general terms and provisions of depositary shares to which any prospectus supplement may relate. The
particular terms of the depositary shares offered by any prospectus supplement and the extent, if any, to which such general provisions may not apply to
the depositary shares so offered will be described in the prospectus supplement relating to such
depositary shares. For more information, please refer to
the provisions of the deposit agreement, a form of which we will file with the SEC at or prior to the time of the sale of the depositary shares. For
information on incorporation by reference,
and how to obtain copies of these documents, see the sections of this prospectus entitled “Where You Can
Find More Information” and “Incorporation of Certain Information by Reference.”

General

We may, at our option, elect to
offer fractional interests in shares of a series of preferred stock as depositary shares, rather than full shares of
preferred stock. In such event, we will issue depositary receipts for those depositary shares, each of which will represent a
fraction of a share of a
particular class or series of preferred stock, as described in the related prospectus supplement.

Shares of any
series of preferred stock represented by depositary shares will be deposited under a separate deposit agreement, between us and a
bank or trust company selected by us. We refer to this entity as a Preferred Stock Depositary. The prospectus
supplement relating to a series of
depositary shares will set forth the name and address of the Preferred Stock Depositary with respect to those depositary shares. Subject to the terms of
the deposit agreement, each owner of a depositary share will
be entitled, in proportion to the applicable fraction of a share of preferred stock represented
by the depositary share, to all of the rights, preferences and privileges of the preferred stock represented thereby (including dividend, voting,
conversion,
exchange, redemption, and liquidation rights, if any).

The depositary shares will be evidenced by depositary receipts issued
pursuant to the applicable deposit agreement. Depositary receipts will be
distributed to those persons purchasing the fractional interests in shares of preferred stock as described in the applicable prospectus supplement. Copies
of the applicable
form of deposit agreement and depositary receipt may be obtained from us upon request, and the statements made hereunder relating to
the deposit agreement and the depositary receipts to be issued thereunder are summaries of certain provisions
thereof and do not purport to be complete
and are subject to, and qualified in their entirety by reference to, all of the provisions of the applicable deposit agreement and related depositary receipts.

Dividends and Other Distributions

The
Preferred Stock Depositary will distribute all cash dividends or other cash distributions received in respect of a series of preferred stock to the
record holders of depositary receipts relating to that preferred stock in proportion, insofar as
possible, to the number of the depositary receipts owned by
those holders on the relevant record date (subject to certain obligations of holders to file proofs, certificates and other information and to pay certain
charges and expenses to the
Preferred Stock Depositary). The Preferred Stock Depositary will distribute only such amount, however, as can be
distributed without attributing to any holder of depositary shares a fraction
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of one cent, and the balance not so distributed will be held by the Preferred Stock Depositary and added to and treated as part of the next sum received
by such Preferred Stock Depositary for
distribution to record holders of depositary shares then outstanding.

In the event of a distribution other than in cash, the Preferred
Stock Depositary will distribute property received by it to the record holders of
depositary shares entitled thereto, in proportion to the number of such depositary shares owned by those holders, unless the Preferred Stock Depositary
determines that
it is not feasible to make such distribution, in which case the Preferred Stock Depositary may, with our approval, adopt a method it
deems equitable and practicable to effect the distribution, including the public or private sale of such property
and distribution of the net proceeds
therefrom to holders of depositary shares.

The amount so distributed to record holders of depositary
receipts in any of the foregoing cases will be reduced by any amount required to be
withheld by us or the Preferred Stock Depositary on account of taxes. The deposit agreement will also contain provisions relating to the manner in
which any
subscription or similar rights offered by us to holders of the preferred stock will be made available to holders of depositary shares.

No
distribution will be made in respect of any depositary share to the extent that it represents any preferred stock converted into other securities.

Redemption of Depositary Shares

If a
series of preferred stock represented by depositary shares is subject to redemption, the depositary shares will be redeemed from the proceeds
received by the Preferred Stock Depositary resulting from redemption, in whole or in part, of such class or
series of preferred stock held by the Preferred
Stock Depositary. The redemption price per depositary share will be equal to the applicable fraction of the redemption price and other amounts per
share, if any, payable in respect of such class or
series of preferred stock. Whenever we redeem preferred stock held by the Preferred Stock Depositary,
the Preferred Stock Depositary will redeem as of the same redemption date the number of depositary shares representing shares of preferred stock so
redeemed. If fewer than all of the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by pro rata (as nearly as
may be practicable without creating fractional depositary shares), or by any other methods that
may be determined to be equitable by the Preferred Stock
Depositary.

From and after the date fixed for redemption, all dividends in
respect of the preferred stock so called for redemption will cease to accrue, the
depositary shares so called for redemption will no longer be deemed to be outstanding, and all rights of the holders of the depositary shares with respect
to those
depositary shares will cease, except the right to receive the redemption price upon that redemption. Any funds deposited by us with the
Preferred Stock Depositary for any depositary shares which the holders thereof fail to redeem shall be returned
to us after a period of two years from the
date those funds are so deposited.

Voting of the Shares of Preferred Stock

Upon receipt of notice of any meeting at which the holders of a class or series of preferred stock represented by the applicable series of
depositary
shares are entitled to vote, the Preferred Stock Depositary will mail the information contained in the notice of meeting to record holders of the
depositary receipts evidencing the depositary shares of such class or series of preferred
stock. Each record holder of the depositary receipts evidencing
depositary shares on the record date (which will be the same date as the record date for the related class or series of preferred stock) will be entitled to
instruct the Preferred Stock
Depositary as to the exercise of the voting rights pertaining to the amount of preferred stock represented by that holder’s
depositary shares. The Preferred Stock Depositary will endeavor, insofar as practicable, to vote the number of shares of
preferred stock represented by
those depositary shares in accordance with the instructions, and we will agree to take all reasonable action which may be deemed necessary by the
Preferred Stock Depositary in order to enable the Preferred Stock
Depositary to do so. The Preferred Stock Depositary will abstain from voting the
preferred stock
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to the extent it does not receive specific instructions from the holder of depositary shares representing those shares of preferred stock. The Preferred
Stock Depositary will not be responsible
for any failure to carry out any instruction to vote, or for the manner or effect of any such vote made, as long as
any such action or non-action is taken in good faith and does not result from the negligence
or willful misconduct of the Preferred Stock Depositary.

Liquidation Preference

In the event of our liquidation, dissolution or winding up, whether voluntary or involuntary, the holders of each depositary receipt will be
entitled
to the fraction of the liquidation preference accorded each share of related preferred stock as set forth in the related prospectus supplement.

Conversion and Exchange of Preferred Stock

The depositary shares are not convertible into common stock or any of our other securities or property. Nevertheless, if so specified in the
related
prospectus supplement relating to an offering of depositary shares, a record holder of depositary receipts may have the right or obligation to surrender
such depositary receipts to the Preferred Stock Depositary, with written instructions to
the Preferred Stock Depositary to instruct us to cause conversion
of the shares of preferred stock represented by the depositary shares, as evidenced by such depositary receipts, into whole shares of common stock, and
we agree that upon receipt of
such instructions and any amounts payable in respect thereof, we will cause the conversion thereof utilizing the same
procedures as those provided for delivery of preferred stock to effect such conversion. If the depositary shares evidenced by a
depositary receipt are to
be converted in part only, a new depositary receipt or receipts will be issued for any depositary shares not to be converted. No fractional shares of
common stock will be issued upon conversion, and if such conversion would
result in a fractional share being issued, an amount will be paid in cash by
us equal to the value of the fractional interest based upon the closing price of the common stock on the last business day prior to the conversion.

Withdrawal of Preferred Shares

Upon
surrender of depositary receipts at the principal office of the Preferred Stock Depositary (unless the related depositary shares have
previously been called for redemption or converted into other securities), upon payment of any unpaid amount due to
the Preferred Stock Depositary,
and subject to the terms of the deposit agreement, the owner of the depositary shares evidenced by the depositary receipts will be entitled to delivery at
such office, to or upon such owner’s order, of the number
of whole shares of preferred shares and all money and other property, if any, represented by
the depositary shares. Holders of depositary receipts will be entitled to receive whole or fractional shares of preferred stock on the basis of the
proportion of preferred stock represented by each depositary share as specified in the applicable prospectus supplement, but holders of such preferred
stock will not thereafter be entitled to receive depositary shares therefor. Partial shares of
preferred shares will not be issued. If the depositary receipts
delivered by the holder evidence a number of depositary shares in excess of the number of depositary shares representing the number of whole shares of
preferred shares to be withdrawn,
the Preferred Stock Depositary will deliver to the holder at the same time a new depositary receipt evidencing the
excess number of depositary shares. Holders of preferred shares that are withdrawn will not be entitled to deposit the shares that
have been withdrawn
under the deposit agreement or to receive depositary receipts.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares which represent the preferred stock and any provision of the deposit agreement
may be amended at any time by agreement between us and the Preferred Stock Depositary. However, amendments, if any, which materially and
adversely alter the rights of holders of depositary receipts or that would be materially and adversely
inconsistent with the rights of holders of the
underlying preferred stock, will be ineffective unless the amendment has been approved by the existing holders
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of at least a majority of the depositary shares then outstanding under the deposit agreement. Every holder of outstanding depositary receipts at the time
of any such amendment, if any, becomes
effective shall be deemed, by continuing to hold its depositary receipts, to consent to the amendment and to be
bound by the applicable deposit agreement as amended thereby.

We may terminate a deposit agreement upon not less than 30 days’ prior written notice to the Preferred Stock Depositary if a majority of
each
class or series of preferred stock subject to the deposit agreement consents to its termination, whereupon the Preferred Stock Depositary will deliver or
make available to each holder of depositary receipts, upon surrender of the depositary
receipts held by such holder, the number of whole or fractional
shares of preferred stock as are represented by the depositary shares evidenced by those depositary receipts, together with any other property held by the
Preferred Stock Depositary
with respect to those depositary receipts. Additionally, a deposit agreement will automatically terminate if:
 

  •   all outstanding depositary shares related thereto have been redeemed;
 

  •   there has been a final distribution in respect of the preferred stock underlying those depositary shares in
connection with our liquidation,
dissolution or winding up and the distribution has been distributed to the holders of the related depositary receipts; or

 

  •   each share of related preferred stock has been converted into our capital stock not so represented by depositary
shares.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay
the Preferred Stock Depositary’s fees and charges in connection with the initial deposit of the preferred stock and initial issuance of depositary receipts
and any redemption or conversion of the preferred stock. Holders of depositary receipts
will pay all other transfer and other taxes, governmental charges,
and fees and expenses of the Preferred Stock Depositary for any duties requested by such holders to be performed which are outside of those expressly
provided for in the deposit
agreement.

Resignation and Removal of Depositary

A Preferred Stock Depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove any
Preferred Stock Depositary. Any such resignation or removal will take effect upon the appointment of a successor Preferred Stock Depositary and that
successor Preferred Stock Depositary’s acceptance of the appointment. The successor Preferred
Stock Depositary must be appointed within 60 days after
delivery of the notice of resignation or removal and must be a bank or trust company.

Miscellaneous

The Preferred Stock
Depositary will forward all reports and communications which we deliver to the Preferred Stock Depositary and which we
are required or otherwise determine to furnish to holders of the preferred stock.

Neither we nor any Preferred Stock Depositary will be liable if we are or it is prevented or delayed by law or any circumstance beyond our or
its
control in performing our or its obligations under a deposit agreement. Our obligations and the obligations of any Preferred Stock Depositary under a
deposit agreement will be limited to performing in good faith our and its respective duties
thereunder (in the case of any action or inaction in the voting
of a class or series of preferred stock represented by the depositary shares), without negligence, gross negligence or willful misconduct. We and any
Preferred Stock Depositary will not
be obligated under the deposit agreement to prosecute or defend any legal proceeding in respect of any depositary
shares, depositary receipts or shares of any preferred stock represented thereby unless satisfactory indemnity is furnished. We and the
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Preferred Stock Depositary may rely upon written advice of counsel or accountants, or information provided by persons presenting shares of preferred
stock for deposit, holders of depositary
receipts or other persons believed to be competent to give such information and on documents believed to be
genuine and to have been signed and presented by the proper party or parties.

In the event the Preferred Stock Depositary receives conflicting claims, requests or instructions from any holders of depositary receipts, on
the one
hand, and us, on the other hand, the Preferred Stock Depositary shall be entitled to act on such claims, requests or instructions received from us.

WARRANTS

The following description contains general terms and provisions of warrants to which any prospectus supplement may relate. The particular
terms
of the warrants offered by any prospectus supplement and the extent, if any, to which such general provisions may not apply to the warrants so offered
will be described in the prospectus supplement relating to such warrants. For more
information, please refer to the provisions of the warrant agreement
and warrant, forms of which we will file with the SEC at or prior to the time of the sale of the warrants. For information on incorporation by reference,
and how to obtain copies
of these documents, see the sections of this prospectus entitled “Where You Can Find More Information” and “Incorporation
of Certain Information by Reference.”

We may offer, by means of this prospectus and the accompanying prospectus supplements, warrants for the purchase of our common stock,
preferred stock or depositary shares. We may issue warrants independently or together with other securities by means of this prospectus, and the
warrants may be attached to or separate from such securities. Each series of warrants will be issued
under a separate warrant agreement to be entered
into between us and a warrant agent specified therein or the applicable prospectus supplement. The warrant agent will act solely as our agent in
connection with the warrants of such series and will
not assume any obligation or relationship of agency or trust for or with any holders or beneficial
owners of warrants.

The prospectus
supplement relating to any warrants we offer will include specific terms relating to the offering. These terms may include some or
all of the following:
 

  •   the title of the warrants;
 

  •   the price or prices at which the warrants will be issued;
 

  •   the currencies in which the price or prices of the warrants may be payable;
 

  •   the designation, amount and terms of the securities purchasable upon exercise of the warrants;
 

  •   the designation and terms of the other securities, if any, with which the warrants are to be issued and the
number of warrants issued with
each other security;

 

  •   the aggregate number of warrants;
 

  •   any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or
the exercise price of the
warrants;

 

  •   the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;
 

  •   if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the
warrants will be separately
transferable;

 

  •   a discussion of any material U.S. federal income tax considerations applicable to the exercise of the warrants;
 

  •   the date on which the right to exercise the warrants will commence, and the date on which the right will expire;
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  •   the maximum or minimum number of warrants that may be exercised at any time;
 

  •   a discussion of material U.S. federal income tax considerations;
 

  •   information with respect to book-entry procedures, if any; and
 

  •   any other terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants.

Exercise of Warrants

Each warrant will entitle the holder of the warrant to purchase for cash the amount of our common stock, preferred stock and/or depositary
shares,
as the case may be, at the exercise price stated or determinable in the applicable prospectus supplement for the warrants. Warrants may be exercised at
any time up to the close of business on the expiration date shown in the applicable
prospectus supplement, unless otherwise specified in such prospectus
supplement. After the close of business on the expiration date, unexercised warrants will become void. Warrants may be exercised as described in the
applicable prospectus
supplement. When the warrant holder makes the payment and properly completes and signs the warrant certificate at the corporate
trust office of the warrant agent or any other office indicated in the prospectus supplement, we will, as soon as
possible, forward the common stock,
preferred stock and/or depositary shares that the warrant holder has purchased, as the case may be. If the warrant holder exercises the warrant for less
than all of the warrants represented by the warrant
certificate, we will issue a new warrant certificate for the remaining warrants.

STOCK PURCHASE CONTRACTS

The following description contains general terms and provisions of stock purchase contracts to which any prospectus supplement may
relate. The
particular terms of the stock purchase contracts offered by any prospectus supplement and the extent, if any, to which such general provisions may not
apply to the stock purchase contracts so offered will be described in the prospectus
supplement relating to such stock purchase contracts. For more
information, please refer to the provisions of the stock purchase contract, a form of which we will file with the SEC at or prior to the time of the sale of
the stock purchase contracts.
For information on incorporation by reference, and how to obtain copies of these documents, see the sections of this
prospectus entitled “Where You Can Find More Information” and “Incorporation of Certain Information by
Reference.”

We may issue stock purchase contracts representing contracts obligating holders to purchase from us, and us to sell
to the holders, a specified or
varying number of shares of our common stock or preferred stock at a future date or dates. Alternatively, the stock purchase contracts may obligate us to
purchase from holders, and obligate holders to sell to us, a
specified or varying number of shares of common stock or preferred stock. The price per
share and the number of shares may be fixed at the time the stock purchase contracts are entered into or may be determined by reference to a specific
formula set
forth in the stock purchase contracts. The stock purchase contracts may be entered into separately or as a part of a unit that consists of a
stock purchase contract and warrants. The stock purchase contracts may require us to make periodic payments
to the holders of the units or require the
holders of the units to make periodic payments to us. These payments may be unsecured or prefunded and may be paid on a current or on a deferred
basis. The stock purchase contracts may require holders to
secure their obligations under the contracts in a specified manner.
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UNITS

The following description contains general terms and provisions of units to which any prospectus supplement may relate. The particular
terms of
the units offered by any prospectus supplement and the extent, if any, to which such general provisions may not apply to the units so offered will be
described in the prospectus supplement relating to such units. For more information,
please refer to the provisions of the unit agreement and unit
certificate, forms of which we will file with the SEC at or prior to the time of the sale of the units. For information on incorporation by reference, and
how to obtain copies of these
documents, see the sections of this prospectus entitled “Where You Can Find More Information” and “Incorporation of
Certain Information by Reference.”

We may issue units from time to time in such amounts and in as many distinct series as we determine. We will issue each series of units under
a
unit agreement to be entered into between us and a unit agent to be designated in the applicable prospectus supplement. When we refer to a series of
units, we mean all units issued as part of the same series under the applicable unit agreement.

We may issue units consisting of any combination of two or more securities described in this prospectus. Each unit will be issued so that
the
holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of
each included security. These units may be issuable as, and for a specified period of
time may be transferable as, a single security only, rather than as the
separate constituent securities comprising such units.

The
applicable prospectus supplement will describe the terms of the units offered pursuant to it, including one or more of the following:
 

  •   the title of any series of units;
 

  •   the designation and terms of the units and of the securities comprising the units;
 

  •   the aggregate number of, and the price at which we will issue, the units and any provisions for the issuance,
payment, settlement,
transfer or exchange of the units or of the securities comprising the units;

 

  •   the date, if any, on and after which the constituent securities comprising the units will be separately
transferable;
 

  •   whether the units will be issued in fully registered or global form;
 

  •   a description of the terms of any unit agreement to be entered into between us and a bank or trust company, as
unit agent, governing
the units;

 

  •   a discussion of material U.S. federal income tax considerations;
 

  •   whether the units will be listed on any securities exchange; and
 

  •   any other material terms of the units and their constituent securities.
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SUBSCRIPTION RIGHTS

The following description contains general terms and provisions of subscription rights to which any prospectus supplement may relate. The
particular terms of the subscription rights offered by any prospectus supplement and the extent, if any, to which such general provisions may not apply
to the subscription rights so offered will be described in the prospectus supplement relating to
such subscription rights. For more information, please
refer to the provisions of the subscription rights agreement and subscription rights certificate, forms of which we will file with the SEC at or prior to the
time of the sale of the subscription
rights. For information on incorporation by reference, and how to obtain copies of these documents, see the sections
of this prospectus entitled “Where You Can Find More Information” and “Incorporation of Certain Information by
Reference.”

We may issue subscription rights to purchase common stock, preferred stock or depositary shares. These subscription
rights may be issued
independently or together with any other security offered by any prospectus supplement, and may be attached to or separate from such securities. These
subscription rights may be transferable by the stockholder receiving the
subscription rights in such offering. In connection with any offering of
subscription rights, we may enter into a standby arrangement with one or more underwriters or other purchasers, as specified in the applicable
prospectus supplement relating to
that particular issue of subscription rights, pursuant to which the underwriters or other purchasers may be required to
purchase any securities remaining unsubscribed for after such offering. The subscription rights will be issued under a separate
subscription agreement, to
be entered into between us and a bank or trust company, as specified in the prospectus supplement relating to that particular issue of subscription rights.

The applicable prospectus supplement will describe the specific terms of any offering of subscription rights for which this prospectus is
being
delivered, including the following:
 

  •   the price, if any, for the subscription rights;
 

  •   the exercise price payable for each share of common stock, preferred stock or depositary shares upon the exercise
of the subscription
rights;

 

  •   the number of subscription rights being issued;
 

  •   the number and terms of the shares of common stock, preferred stock or depositary shares which may be purchased
per each subscription
right;

 

  •   the extent to which the subscription rights are transferable, including the date, if any, on and after which the
subscription rights may be
transferrable;

 

  •   any other terms of the subscription rights, including the terms, procedures and limitations relating to the
exchange and exercise of the
subscription rights;

 

  •   the date on which the right to exercise the subscription rights shall commence, and the date on which the
subscription rights shall expire;
 

  •   the minimum or maximum number of subscription rights which may be exercised at any one time;
 

  •   the extent to which the subscription rights may include an over-subscription privilege with respect to
unsubscribed securities; and
 

  •   if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in
connection with the offering of
subscription rights.
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BOOK-ENTRY SECURITIES

We may issue the securities offered by means of this prospectus in whole or in part in book-entry form, meaning that beneficial owners of the
securities will not receive certificates representing their ownership interests in the securities, except in the event the book-entry system for the securities
is discontinued. If securities are issued in book entry form, they will be evidenced by
one or more global securities that will be deposited with, or on
behalf of, a depositary identified in the applicable prospectus supplement relating to the securities. The Depository Trust Company is expected to serve
as depository. Unless and until
it is exchanged in whole or in part for the individual securities represented thereby, a global security may not be
transferred except as a whole by the depository for the global security to a nominee of such depository or by a nominee of such
depository to such
depository or another nominee of such depository or by the depository or any nominee of such depository to a successor depository or a nominee of such
successor. Global securities may be issued in either registered or bearer form
and in either temporary or permanent form. The specific terms of the
depositary arrangement with respect to a class or series of securities that differ from the terms described here will be described in the applicable
prospectus supplement.

Unless otherwise indicated in the applicable prospectus supplement, we anticipate that the following provisions will apply to depository
arrangements.

Upon the issuance of a global security, the depository for the global security or its nominee will credit on its book-entry
registration and transfer
system the respective principal amounts of the individual securities represented by such global security to the accounts of persons that have accounts
with such depository, who are called “participants.” Such
accounts shall be designated by the underwriters, dealers or agents with respect to the
securities or by us if the securities are offered and sold directly by us. Ownership of beneficial interests in a global security will be limited to the
depository’s participants or persons that may hold interests through such participants. Ownership of beneficial interests in the global security will be
shown on, and the transfer of that ownership will be effected only through, records
maintained by the applicable depository or its nominee (with respect
to beneficial interests of participants) and records of the participants (with respect to beneficial interests of persons who hold through participants). The
laws of some states
require that certain purchasers of securities take physical delivery of such securities in definitive form. Such limits and laws may
impair the ability to own, pledge or transfer beneficial interest in a global security.

So long as the depository for a global security or its nominee is the registered owner of such global security, such depository or nominee, as
the
case may be, will be considered the sole owner or holder of the securities represented by such global security for all purposes under the applicable
instrument defining the rights of a holder of the securities. Except as provided below or in the
applicable prospectus supplement, owners of beneficial
interest in a global security will not be entitled to have any of the individual securities of the series represented by such global security registered in their
names, will not receive or be
entitled to receive physical delivery of any such securities in definitive form and will not be considered the owners or
holders thereof under the applicable instrument defining the rights of the holders of the securities.

Payments of amounts payable with respect to individual securities represented by a global security registered in the name of a depository or
its
nominee will be made to the depository or its nominee, as the case may be, as the registered owner of the global security representing such securities.
None of us, our officers and directors or any trustee, paying agent or security registrar for
an individual series of securities will have any responsibility
or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in the global security for such
securities or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests.

We expect that the depository for a series of
securities offered by means of this prospectus or its nominee, upon receipt of any payment of
principal, premium, interest, dividend or other amount in respect of a permanent global security representing any of such securities, will immediately
credit its participants’ accounts with
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payments in amounts proportionate to their respective beneficial interests in the principal amount of such global security for such securities as shown on
the records of such depository or its
nominee. We also expect that payments by participants to owners of beneficial interests in such global security held
through such participants will be governed by standing instructions and customary practices, as is the case with securities held for
the account of
customers in bearer form or registered in “street name.” Such payments will be the responsibility of such participants.

If a depository for a series of securities is at any time unwilling, unable or ineligible to continue as depository and a successor depository
is not
appointed by us within 90 days, we will issue individual securities of such series in exchange for the global security representing such series of
securities. In addition, we may, at any time and in our sole discretion, subject to any
limitations described in the applicable prospectus supplement
relating to such securities, determine not to have any securities of such series represented by one or more global securities and, in such event, will issue
individual securities of such
series in exchange for the global security or securities representing such series of securities.

PLAN OF
DISTRIBUTION

We may sell the securities being offered hereby in one or more of the following ways:
 

  •   directly to investors, including through a specific bidding, auction or other process;
 

  •   to investors through agents;
 

  •   directly to agents;
 

  •   to or through brokers or dealers;
 

  •   to the public through underwriting syndicates led by one or more managing underwriters;
 

  •   to one or more underwriters acting alone for resale to investors or to the public;
 

  •   in “at-the-market
offerings” to or through a market maker or into an existing trading market, or a securities exchange or otherwise;
 

  •   through forward or other derivative transactions relating to the securities being registered hereunder; or
 

  •   through a combination of any such methods of sale.

If we sell securities to a dealer acting as principal, the dealer may resell such securities at varying prices to be determined by such dealer
in its
discretion at the time of resale without consulting with us and such resale prices may not be disclosed in the applicable prospectus supplement.

Any underwritten offering may be on a best efforts or a firm commitment basis. We may also offer securities through subscription rights
distributed to our stockholders on a pro rata basis, which may or may not be transferable. In any distribution of subscription rights to stockholders, if all
of the underlying securities are not subscribed for, we may then sell the unsubscribed
securities directly to third parties or may engage the services of
one or more underwriters, dealers or agents, including standby underwriters, to sell the unsubscribed securities to third parties.

Sales of the securities may be effected from time to time in one or more transactions, including negotiated transactions:
 

  •   at a fixed price or prices, which may be changed;
 

  •   at market prices prevailing at the time of sale;
 

  •   at prices related to prevailing market prices; or
 

  •   at negotiated prices.
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Any of the prices may represent a discount from the then prevailing market prices.

In the sale of the securities, underwriters or agents may receive compensation from us in the form of underwriting discounts or commissions
and
may also receive compensation from purchasers of the securities, for whom they may act as agents, in the form of discounts, concessions or
commissions. Underwriters may sell the securities to or through dealers, and such dealers may receive
compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may act as agents.

Discounts, concessions and commissions may be changed from time to time. Dealers and agents that participate in the distribution of the
securities
may be deemed to be underwriters under the Securities Act, and any discounts, concessions or commissions they receive from us and any profit on the
resale of securities they realize may be deemed to be underwriting compensation under
applicable federal and state securities laws.

The applicable prospectus supplement will, where applicable:
 

  •   describe the terms of the offering;
 

  •   identify any such underwriter, dealer or agent;
 

  •   describe any compensation in the form of discounts, concessions, commissions or otherwise received from us by
each such underwriter or
agent and in the aggregate by all underwriters and agents;

 

  •   describe the purchase price or the public offering price of the securities;
 

  •   identify the amounts underwritten; and
 

  •   identify the nature of the underwriter’s or underwriters’ obligation to take the securities.

Unless otherwise specified in the related prospectus supplement, each series of securities will be a new issue with no
established trading market,
other than shares of our common stock, which are listed on the New York Stock Exchange, or NYSE. Any common stock sold pursuant to a prospectus
supplement will be listed on NYSE, subject to official notice of issuance. We
may elect to list any series of preferred stock on an exchange, but we are
not obligated to do so. It is possible that one or more underwriters may make a market in the securities, but such underwriters will not be obligated to do
so and may
discontinue any market making at any time without notice. No assurance can be given as to the liquidity of, or the trading market for, any
offered securities.

We may offer the securities into an existing trading market on the terms described in a prospectus supplement relating thereto. Underwriters,
dealers and agents who participate in any at-the-market offerings will be described in the prospectus supplement relating thereto.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately
negotiated
transactions. If disclosed in the applicable prospectus supplement, in connection with those derivative transactions third parties may sell securities
covered by this prospectus and such prospectus supplement, including in short sale
transactions. If so, the third party may use securities pledged by us or
borrowed from us or from others to settle those short sales or to close out any related open borrowings of securities, and may use securities received
from us in settlement of
those derivative transactions to close out any related open borrowings of securities. If the third party is or may be deemed to be
an underwriter under the Securities Act, it will be identified in the applicable prospectus supplements.

Until the distribution of the securities is completed, rules of the SEC may limit the ability of any underwriters and selling group members to
bid
for and purchase the securities. As an exception to these rules, underwriters are permitted to engage in some transactions that stabilize the price of the
securities. Such transactions consist of bids or purchases for the purpose of pegging,
fixing or maintaining the price of the securities.
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Underwriters may engage in overallotment. If any underwriters create a short position in the
securities in an offering in which they sell more
securities than are set forth on the cover page of the applicable prospectus supplement, the underwriters may reduce that short position by purchasing the
securities in the open market.

The lead underwriters may also impose a penalty bid on other underwriters and selling group members participating in an offering. This means
that if the lead underwriters purchase securities in the open market to reduce the underwriters’ short position or to stabilize the price of the securities,
they may reclaim the amount of any selling concession from the underwriters and selling
group members who sold those securities as part of the
offering.

In general, purchases of a security for the purpose of stabilization or
to reduce a short position could cause the price of the security to be higher
than it might be in the absence of such purchases. The imposition of a penalty bid might also have an effect on the price of a security to the extent that it
were to
discourage resales of the security before the distribution is completed.

We do not make any representation or prediction as to the
direction or magnitude of any effect that the transactions described above might have on
the price of the securities. In addition, we do not make any representation that underwriters will engage in such transactions or that such transactions,
once
commenced, will not be discontinued without notice.

Under agreements into which we may enter, underwriters, dealers and agents who
participate in the distribution of the securities may be entitled to
indemnification by us against or contribution towards certain civil liabilities, including liabilities under the applicable securities laws.

Underwriters, dealers and agents may engage in transactions with us, perform services for us or be our tenants in the ordinary course of
business.

If indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting as our agents to
solicit offers by
particular institutions to purchase securities from us at the public offering price set forth in such prospectus supplement pursuant to delayed delivery
contracts providing for payment and delivery on the date or dates stated in
such prospectus supplement. Each delayed delivery contract will be for an
amount no less than, and the aggregate amounts of securities sold under delayed delivery contracts shall be not less nor more than, the respective
amounts stated in the
applicable prospectus supplement. Institutions with which such contracts, when authorized, may be made include commercial and
savings banks, insurance companies, pension funds, investment companies, educational and charitable institutions and
others, but will in all cases be
subject to our approval. The obligations of any purchaser under any such contract will be subject to the conditions that (a) the purchase of the securities
shall not at the time of delivery be prohibited under
the laws of any jurisdiction in the United States to which the purchaser is subject, and (b) if the
securities are being sold to underwriters, we shall have sold to the underwriters the total amount of the securities less the amount thereof
covered by the
contracts. The underwriters and such other agents will not have any responsibility in respect of the validity or performance of such contracts.

To comply with applicable state securities laws, the securities offered by this prospectus will be sold, if necessary, in such jurisdictions
only
through registered or licensed brokers or dealers. In addition, securities may not be sold in some states unless they have been registered or qualified for
sale in the applicable state or an exemption from the registration or qualification
requirement is available and is complied with.

Underwriters, dealers or agents that participate in the offer of securities, or their
affiliates or associates, may have engaged or engage in
transactions with and perform services for us or our affiliates in the ordinary course of business for which they may have received or receive customary
fees and reimbursement of expenses.
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LEGAL MATTERS

Certain legal matters with respect to the securities to be offered by us by means of this prospectus will be passed upon for us by Olshan
Frome
Wolosky LLP. Additional legal matters may be passed upon for any underwriters, dealers or agents by counsel that we will name in the applicable
prospectus supplement.

EXPERTS

The consolidated financial statements of GameStop Corp. as of February 3, 2024 and January 28, 2023, and for the 53 week period
ended
February 3, 2024 and the 52 week periods ended January 28, 2023 and January 29, 2022, incorporated by reference in this prospectus by reference to
GameStop Corp.’s annual report on Form
10-K for the period ended February 3, 2024, and the effectiveness of GameStop Corp.’s internal control over
financial reporting have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their reports. Such
financial statements are incorporated by reference in reliance upon the reports of such firm given their authority as experts in accounting and auditing.
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Exhibit 107

Calculation of Filing Fee Table

424(b)(5)
(Form
Type)

GameStop Corp.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

               

Security 
Type  

Security
Class Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per
Share(1)  

Maximum
Aggregate
Offering
Price(1)  

Fee
Rate  

Amount
of
Registration

Fee
               

Equity

 

Class A common
stock, par value
$0.001 per share   457(c)   75,000,000   $22.70   $1,702,507,500   $0.00014760   $251,290.11

 
(1)  Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the
Securities Act of 1933, as amended, based on

the average of the high and low prices of our common stock on The New York Stock Exchange on May 31, 2024. The proposed maximum
offering price per share of common stock will be determined from time to
time in connection with, and at the time of, the sale of the shares of
common stock registered hereunder.


