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TENDER OFFER STATEMENT UNDER SECTION 14(D)(1) OR 13(E)(1)
OF THE SECURITIES EXCHANGE ACT OF 1934

 
 

GameStop Corp.
(Name of Subject Company (Issuer) and Filing Person (Offeror))

Class A Common Stock, par value $0.001 per share
(Title of Class of Securities)

36467W109
(CUSIP Number of Class of Securities)

Dan L. Reed
General Counsel

625 Westport Parkway
Grapevine, Texas 76051

(817) 424-2000
(Name, address, and telephone numbers of person authorized to receive notices and communications on behalf of filing persons)

with a copy to:

Michael H. Friedman, Esq.
Pepper Hamilton LLP

3000 Two Logan Square
Eighteenth and Arch Streets
Philadelphia, PA 19103-2799

(215) 981-4563
 

 

CALCULATION OF FILING FEE
 

Transaction Valuation(1)  Amount of Filing Fee(2)

$72,000,000  $8,726.40
 

(1) Calculated solely for purposes of determining the amount of the filing fee. This calculation assumes the purchase of a total of 12,000,000 outstanding
shares of the Class A Common Stock, par value $0.001 per share, of GameStop Corp. at the maximum tender offer price of $6.00 per share in cash.

(2) The amount of the filing fee, calculated in accordance with Rule 0–11 under the Securities Exchange Act of 1934, as amended, equals $121.20 per
million dollars of the value of the transaction.

 
☒ Check the box if any part of the fee is offset as provided by Rule 0–11(a)(2) and identify the filing with which the offsetting fee was previously

paid. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
 

Amount Previously Paid: $8,726.40     Filing Party: GameStop Corp.
Form or Registration No.: Schedule TO-I     Date Filed: June 11, 2019

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

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

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

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

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
 

 ☐ Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
 ☐ Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
   



AMENDMENT NO. 3 TO SCHEDULE TO

This Amendment No. 3 (“Amendment No. 3”) amends and supplements the Tender Offer Statement on Schedule TO originally filed by GameStop
Corp., a Delaware corporation (the “Company”), on June 11, 2019 and amended by Amendment No. 1 thereto filed on June 14, 2019 and by
Amendment No. 2 thereto filed on July 1, 2019 (as amended, the “Schedule TO”) in connection with the Company’s offer to purchase 12,000,000 of its
issued and outstanding shares of Class A Common Stock, par value $0.001 per share (the “Shares”), or such lesser number of Shares as is properly
tendered and not properly withdrawn, at a price not greater than $6.00 per Share and not less than $5.20 per Share, to the tendering stockholder in cash,
less any applicable withholding taxes and without interest, upon the terms and subject to the conditions described in the Offer to Purchase, dated
June 11, 2019 (the “Offer to Purchase”).

Only those items amended and supplemented are reported in this Amendment No. 3. Except as specifically provided herein, the information contained in
the Schedule TO remains unchanged, and this Amendment No. 3 does not modify any of the other information previously reported on Schedule TO. You
should read this Amendment No. 3 together with the Schedule TO, the Offer to Purchase, and the related Letter of Transmittal.

ITEM 11. Additional Information.

Item 11 is hereby amended and supplemented as follows:

On July 11, 2019, the Company issued a press release announcing the preliminary results of the offer, which expired at 5:00 P.M., New York City time,
on July 10, 2019. A copy of the press release is filed as Exhibit (a)(5)(B) to the Schedule TO and is incorporated herein by reference.

ITEM 12. Exhibits.

Item 12 is hereby amended and supplemented by adding the following exhibit:
 
(a)(5)(B)   Press Release issued by the Company on July 11, 2019.



SIGNATURE

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

GAMESTOP CORP.

By:  /s/ James A. Bell
Name:  James A. Bell
Title:

 
Executive Vice President and Chief Financial
Officer

Date: July 11, 2019



EXHIBIT INDEX
 

Exhibit
Number  Description

(a)(1)(A) * Offer to Purchase, dated June 11, 2019.

(a)(1)(B) * Letter of Transmittal (including IRS Form W-9).

(a)(1)(C) * Notice of Guaranteed Delivery.

(a)(1)(D) * Letter to Brokers, Dealers, Banks, Trust Companies and Other Nominees.

(a)(1)(E) *  Letter to Clients for use by Brokers, Dealers, Banks, Trust Companies and Other Nominees.

(a)(1)(F) *  Form of Summary Advertisement, dated June 11, 2019.

(a)(5)(A)
 

Press Release issued by the Company on June 10, 2019 (incorporated by reference to Exhibit  99.1 to the Company’s Current Report
on Form 8-K filed on June 10, 2019).

(a)(5)(B) + Press Release issued by the Company on July 11, 2019.

(b)(1)  None.

(d)(1)
 

Split Dollar Agreement, dated as of October 25, 2012, between GameStop Corp. and Daniel  J. Kaufman (incorporated by reference to
Exhibit 10.31 to the Company’s Annual Report on Form 10-K for the fiscal year ended February 3, 2018).

(d)(2)
 

GameStop Corp. Executive Life Insurance Plan (incorporated by reference to Exhibit 10.26 to the Company’s Annual Report on
Form 10-K for the fiscal year ended February 3, 2018).

(d)(3)
 

Amended and Restated Retirement Policy (incorporated by reference to Exhibit 10.25 to the Company’s Annual Report on Form 10-K
for the fiscal year ended February 3, 2018).

(d)(4)
 

Fourth Amended and Restated 2001 Incentive Plan (incorporated by reference to Appendix  A to the Company’s Definitive Proxy
Statement on Schedule 14A filed on May 22, 2009).

(d)(5)
 

Amended and Restated 2011 Incentive Plan (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K
filed on June 27, 2013).

(d)(6)
 

Form of Option Agreement (incorporated by reference to Exhibit 10.7 to the Company’s Annual Report on Form 10-K for the fiscal
year ended January 29, 2005). (P)

(d)(7)
 

Executive Employment Agreement, dated as of May 10, 2013, between GameStop Corp. and Daniel  A. DeMatteo (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on May 13, 2013).

(d)(8)
 

Amendment to Employment Agreement dated March 1, 2018 with Daniel  A. DeMatteo (incorporated by reference to Exhibit 10.1 to
the Company’s Current Report on Form 8-K filed on March 6, 2018).

(d)(9)
 

Amendment to Executive Employment Agreement dated May 31, 2018 with Daniel  A. DeMatteo (incorporated by reference to
Exhibit 10.5 to the Company’s Current Report on Form 8-K filed on June 4, 2018).

(d)(10)
 

Executive Employment Agreement dated as of October 1, 2012 between GameStop Corp. and Daniel  J. Kaufman (incorporated by
reference to Exhibit 10.24 to the Company’s Annual Report on Form 10-K for the fiscal year ended February 3, 2018).

(d)(11)
 

Amendment to Employment Agreement dated May 31, 2018 with Daniel  J. Kaufman (incorporated by reference to Exhibit 10.3 to
the Company’s Current Report on Form 8-K filed on June 4, 2018).

(d)(12)
 

Amendment to Executive Employment Agreement dated May 8, 2019 between GameStop Corp. and Daniel  J. Kaufman
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on May 10, 2019).

(d)(13)
 

Executive Employment Agreement dated as of May 13, 2013 between GameStop Corp. and Troy  W. Crawford (incorporated by
reference to Exhibit 10.23 to the Company’s Annual Report on Form 10-K for the fiscal year ended January 30, 2015).

(d)(14)
 

Amendment to Employment Agreement dated May 31, 2018 with Troy  W. Crawford (incorporated by reference to Exhibit 10.4 to the
Company’s Current Report on Form 8-K filed on June 4, 2018).

http://www.sec.gov/Archives/edgar/data/0001326380/000119312519170214/d762862dex99a1a.htm
http://www.sec.gov/Archives/edgar/data/0001326380/000119312519170214/d762862dex99a1b.htm
http://www.sec.gov/Archives/edgar/data/0001326380/000119312519170214/d762862dex99a1c.htm
http://www.sec.gov/Archives/edgar/data/0001326380/000119312519170214/d762862dex99a1d.htm
http://www.sec.gov/Archives/edgar/data/0001326380/000119312519170214/d762862dex99a1e.htm
http://www.sec.gov/Archives/edgar/data/0001326380/000119312519170214/d762862dex99a1f.htm
http://www.sec.gov/Archives/edgar/data/1326380/000119312519168718/d762902dex991.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000033/ex1031-fy17q4.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000033/ex1026-fy17q4.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000033/ex1025-fy17q4.htm
http://www.sec.gov/Archives/edgar/data/1326380/000095013409011302/d67672def14a.htm#014
http://www.sec.gov/Archives/edgar/data/1326380/000119312513274820/d560927dex101.htm
http://www.sec.gov/Archives/edgar/data/1326380/000095013813000206/dematteoagreement.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000026/exhibit101amndmnttoddematt.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000067/ex105ddematteoeaamendment.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000033/ex1024-fy17q4.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000067/ex103dkaufmaneaamendment.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638019000076/ex101dkaufmaneaamendment.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638016000320/ex1023-fy15q4.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000067/ex104tcrawfordeaamendment.htm


Exhibit
Number Description

(d)(15)
 

Executive Employment Agreement, dated March 21, 2019, between GameStop Corp. and George  E. Sherman (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on March 21, 2019).

(d)(16)
 

Inducement Award Agreement (2019 Annual Award) dated as of April 15, 2019 from GameStop Corp. to George  E. Sherman
(incorporated by reference to Exhibit 10.1 to the Company’s Registration Statement on Form S-8 filed on April 15, 2019).

(d)(17)
 

Inducement Award Agreement (Make Whole Award) dated as of April 15, 2019 from GameStop Corp. to George  E. Sherman
(incorporated by reference to Exhibit 10.2 to the Company’s Registration Statement on Form S-8 filed on April 15, 2019).

(d)(18)
 

Executive Employment Agreement, dated May 30, 2019, between GameStop Corp. and James  A. Bell (incorporated by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on May 30, 2019).

(d)(19)
 

Executive Employment Agreement, dated May  30, 2019, between GameStop Corp. and Chris R. Homeister (incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on May 30, 2019).

(d)(20)
 

Executive Employment Agreement, dated May 30, 2019, between GameStop Corp. and Frank  M. Hamlin (incorporated by reference
to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on May 30, 2019).

(d)(21)
 

Retention Agreement with Daniel J. Kaufman (incorporated by reference to Exhibit  10.7 to the Company’s Current Report on
Form 8-K filed on June 4, 2018).

(d)(22)
 

Retention Agreement with Troy W. Crawford (incorporated by reference to Exhibit  10.8 to the Company’s Current Report on
Form 8-K filed on June 4, 2018).

(d)(23)
 

Form of Long Term Incentive Award Agreement (incorporated by reference to Exhibit 10.5 to the Company’s Annual Report on
Form 10-K for the fiscal year ended February 3, 2018).

 
* Previously filed.
+ Filed herewith.
(P) Paper Filing.

http://www.sec.gov/Archives/edgar/data/1326380/000132638019000030/ex101georgeshermanemployme.htm
http://www.sec.gov/Archives/edgar/data/1326380/000119312519106755/d725685dex101.htm
http://www.sec.gov/Archives/edgar/data/1326380/000119312519106755/d725685dex102.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638019000091/exhibit101jbellemploymenta.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638019000091/exhibit102chomeisteremploy.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638019000091/exhibit103fhamlinemploymen.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000067/ex107dkaufmanretentionagre.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000067/ex108tcrawfordretentionagr.htm
http://www.sec.gov/Archives/edgar/data/1326380/000132638018000033/ex105-fy17q4.htm


Exhibit (a)(5)(B)
 

GameStop Announces Preliminary Results of its Modified Dutch Auction Tender Offer

Grapevine, Texas (July 11, 2019)—GameStop Corp. (NYSE: GME) today announced the preliminary results of its “modified Dutch auction” tender
offer to purchase up to 12,000,000 shares of its Class A common stock, par value $0.001 per share. The tender offer expired at 5:00 p.m., New York City
time, on July 10, 2019.

In accordance with the terms and conditions of the tender offer and based on the preliminary count by Computershare Trust Company, N.A., the
depositary for the tender offer, GameStop expects to accept for payment, at a purchase price of $5.20, a total of 12,000,000 shares properly tendered at
the purchase price and not properly withdrawn before the expiration date, at an aggregate cost of approximately $62,400,000, excluding fees and
expenses relating to the tender offer. GameStop expects to accept the shares on a pro rata basis, except for tenders of “odd lots,” which will be accepted
in full and conditional tenders that will automatically be regarded as withdrawn because the condition of the tender has not been met, and has been
informed by the depositary that the preliminary proration factor for the tender offer is approximately 41.3%. The shares expected to be purchased
represent approximately 11.72% of GameStop’s Class A common stock issued and outstanding as of July 10, 2019.

The number of shares expected to be purchased in the tender offer, the price per share, total purchase price and the proration factor are based on the
assumption that all shares tendered through notice of guaranteed delivery will be delivered within the prescribed two trading day settlement period. The
final number of shares to be purchased, the final price per share, final total purchase price and the final proration factor will be announced following the
expiration of the guaranteed delivery period and the completion by the depositary of the confirmation process. Payment for the shares accepted for
purchase pursuant to the tender offer, and the return of all other shares tendered and not purchased, will occur promptly thereafter.

Shareholders who have questions or would like additional information about the tender offer may contact the information agent for the tender offer,
Innisfree M&A Incorporated, at (888) 750-5834 (toll free) or the dealer manager for the tender offer, BofA Securities, Inc., at (888) 803-9655 (toll free).

About GameStop

GameStop Corp., a Fortune 500 company headquartered in Grapevine, Texas, is a global, multichannel video game and consumer electronics retailer.
GameStop operates over 5,700 stores across 14 countries. The company’s consumer product network also includes www.gamestop.com and Game
Informer® magazine, the world’s leading print and digital video game publication.

General information about GameStop Corp. can be obtained at the company’s corporate website. Follow @GameStop and @GameStopCorp on Twitter
and find GameStop on Facebook at www.facebook.com/GameStop.

Safe Harbor

GameStop has made statements in this press release that are forward-looking statements. In some cases, you can identify these statements by forward-
looking words such as “may”, “might”, “will”, “should”, “expect”, “plan”, “anticipate”, “believe”, “estimate”, “intend”, “likely”, “predict”, “potential”
or “continue”, the negative of these terms and other comparable terminology. These forward-looking statements, which are subject to risks, uncertainties
and assumptions about GameStop, may include projections of GameStop’s future financial performance, based on its growth strategies and anticipated
trends in its business. These statements are only predictions based on GameStop’s current expectations and projections about future events. There are
important factors that could cause GameStop’s actual results, level of activity, performance or achievements to differ materially from the results, level of
activity, performance or achievements expressed or implied by the forward-looking statements. In particular, you should consider the numerous risks
outlined under “Risk Factors” in GameStop’s 2018 Annual Report on Form 10-K, and carefully review the other reports filed by GameStop.

Contact

GameStop Corp. Investor Relations
(817) 424-2001
investorrelations@gamestop.com


