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Item 5.02    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On July 7, 2022, GameStop Corp. (the “Company”) terminated the employment of Michael Recupero as its Chief Financial Officer effective immediately.
Subject to his execution of a release, Mr. Recupero will be entitled to certain remuneration, rights and benefits associated with a termination without Cause
(as such term is defined in Mr. Recupero’s offer letter from the Company) pursuant to his offer letter. Mr. Recupero is not entitled to any severance
payments beyond what is set forth in his offer letter from the Company.

Simultaneously with Mr. Recupero’s termination, Diana Saadeh-Jajeh, who is currently serving as the Company’s Senior Vice President and Chief
Accounting Officer, has assumed the role of Chief Financial Officer. Ms. Saadeh-Jajeh’s biographical information is set forth in the Company’s Current
Report on Form 8-K filed with the Securities and Exchange Commission on July 2, 2020, and such information is incorporated herein by reference.

In connection with her promotion to the role of Chief Financial Officer, Ms. Saadeh-Jajeh entered into a letter agreement with the Company on July 7, 2022
(the “Offer Letter”) describing the basic terms of her employment, which supersedes all prior agreements or offer letters between the parties regarding Ms.
Saadeh-Jajeh’s employment and compensation. The Offer Letter provides that Ms. Saadeh-Jajeh’s starting annual salary will be $200,000. The Offer Letter
also provides that Ms. Saadeh-Jajeh will continue to be eligible for a transformation bonus in an aggregate amount of $1,965,000 to be paid in bi-weekly
installments over a two-year period which began on August 1, 2021, subject to her continued employment with the Company. All equity and cash incentive
awards previously granted to Ms. Saadeh-Jajeh will continue to vest in accordance with their original terms, and Ms. Saadeh-Jajeh will be entitled to an
additional grant, on July 11, 2022, of a number of restricted stock units of the Company’s Class A common stock (the “Common Stock”) determined by
dividing $1,000,000 by the average closing price of the Common Stock for the 30 trading days immediately preceding the grant date, which award will vest
on July 1, 2023, subject to her continued employment through such date.

Under the Offer Letter, if Ms. Saadeh-Jajeh’s employment is terminated by the Company without Cause (as defined in the Offer Letter), she will be entitled
to receive the following severance benefits: (i) an amount equal to six months of her base salary, (ii) an amount equal to six months of COBRA premiums
for Ms. Saadeh-Jajeh and her eligible dependents, (iii) any transformation bonus installments which have not already been paid, (iv) the vesting of that
portion of any equity award that was otherwise scheduled to vest in the ordinary course during the six month period immediately following her termination
date, and (v) any long-term incentive cash award that was otherwise scheduled to vest in the ordinary course during the six month period immediately
following her termination date. Ms. Saadeh-Jajeh’s eligibility for these severance benefits is subject to her execution of a release of claims against the
Company and her compliance with any applicable post-employment covenants.

The foregoing description of the Offer Letter is not complete and is qualified in its entirety by the full text of the Offer Letter, a copy of which is attached
hereto as Exhibit 10.1 and incorporated herein by reference.

No family relationships exist between Ms. Saadeh-Jajeh and any of the Company’s directors or other executive officers. There are no other arrangements
between Ms. Saadeh-Jajeh and any other person pursuant to which Ms. Saadeh-Jajeh was selected as an officer, nor are there any transactions to which the
Company is or was a participant and in which Ms. Saadeh-Jajeh has a material interest subject to disclosure under Item 404(a) of Regulation S-K.

Item 7.01    Regulation FD Disclosure.

On July 7, 2022, the Company issued a press release announcing the termination of the employment of Michael Recupero as its Chief Financial Officer and
the appointment of Diana Saadeh-Jajeh as its Chief Financial Officer, a copy of which is furnished with this Current Report on Form 8-K as Exhibit 99.1.

This information is furnished pursuant to Item 7.01 “Regulation FD Disclosure,” and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section.



Item 9.01    Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
10.1* Letter Agreement between Diana Saadeh-Jajeh and GameStop Corp. executed July 7, 2022.
99.1 Press Release, dated July 7, 2022
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

* Compensatory plan or arrangement.



SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
GAMESTOP CORP.
(Registrant)

Date: July 7, 2022 By: /s/ Matthew Furlong
 
 

 
 

Matthew Furlong
Chief Executive Officer



Exhibit 10.1

625 Westport Parkway
 Grapevine, TX 76051

817-424-2000

July 7, 2022

Re:    Offer Letter

Dear Diana,

Congratulations! I am pleased to offer you a promotion to the role of Chief Financial Officer of GameStop Corp. (the “Company”)
effective as of today. You will report to the Chief Executive Officer of the Company. You will continue to be subject to all policies
of the Company and GameStop Texas, Ltd. in effect from time to time, including the Company’s Anti-hedging Policy, Clawback
Policy, Insider Trading Policy and Code of Ethics.

Your new base salary will be $200,000 and will be effective as of July 11, 2022.

You will continue to be eligible to earn all transformation bonuses, restricted shares and stock units, and restricted long-term
incentive cash in accordance with the vesting and other terms of any award agreements that have been issued to you on or prior
to the date hereof. For the avoidance of doubt, nothing in this letter shall change, eliminate or modify any terms of those award
agreements, which are summarized below.

• A total of $1,965,000 in transformation bonuses are being paid bi-weekly over the two year which began on August 1,
2021. These bonuses are paid in bi-weekly installments, as follows: In year 1, you receive a bi-weekly installment of
$44,086.54, less applicable taxes. In year 2, you receive a bi-weekly installment of $31,490.38, less applicable taxes.
Your right to receive each installment is conditioned on your continuous employment with us through the payment date of
that installment. Except in case of your involuntary termination of employment without Cause as provided below, if your
employment with us ceases for any reason, no additional installments will be paid.

• On March 1, 2021, you were granted 2,949 restricted shares of the Company’s Class A common stock (“Common
Stock”). The March 2021 equity award vests in equal installments on the first three anniversaries of the grant date,
subject to your continuous service through the vesting date.

• On October 1, 2021 you were granted 16,859 restricted stock units of the Company’s Common Stock. The October 2021
equity award will vest as follows: 5% on the first anniversary of the grant date, 15% of the second anniversary of the
grant date, and 20% on each of the dates that are 30, 36, 42 and 48 months following the grant date, subject in each
case to your continuous service through the vesting date.

• On June 9, 2020 you were granted $350,000 of restricted long-term incentive cash. Two-thirds of such award has
previously vested and the last third of such award will vest on the third anniversary of the grant date, subject to your
continuous service through such date.

In addition to the above and in connection with your promotion, on July 11, 2022, you will be granted restricted stock units of the
Company’s Common Stock determined by dividing $1,000,000 by the average closing price of the Company’s Common Stock
for the 30 trading days immediately preceding such grant date (the “Additional Equity Award”). The Addition Equity Award will
vest on July 1, 2023, subject to your continuous service through such date. The above-described equity award will be
documented in a separate award agreement; that agreement will contain additional terms and conditions (not inconsistent with
this letter) and be delivered to you following the grant date.

Page 1 of 4



625 Westport Parkway
 Grapevine, TX 76051

817-424-2000

        

The Company’s agreement to grant equity to you and to pay you transformation bonus installments does not guarantee your
employment for any period or otherwise limit our ability to terminate your employment at any time, for any reason, even if your
opportunity to receive or vest in such equity or receive such signing bonus installments would be forfeited as a result of such
termination. We will periodically review your performance and compensation levels and may make adjustments, all as
determined in the sole discretion of management.

Consistent with all roles in the organization, your employment will be on an at-will basis, having no specified term, and may be
terminated at the will of either party on notice to the other. However, if we terminate your employment without Cause (as defined
on Exhibit A), you will receive the following severance benefits, subject to the conditions noted below: (i) we will pay you an
amount equal to six months of your base salary, (ii) if you are participating in our group health plans immediately prior to your
termination, we will pay you an amount equal to the applicable premium for COBRA continuation coverage for you and your
eligible dependents for six months, (iii) we will pay you any transformation bonus installments which have not already been paid,
(iv) the portion of any equity award that was otherwise scheduled to vest in the ordinary course during the six month period
immediately following your termination date will become vested and (v) any long-term incentive cash that was otherwise
scheduled to vest in the ordinary course during the six month period immediately following your termination date will become
vested. To be eligible for these benefits you must (x) sign a release of claims on such form as we supply (which form will be
substantially consistent with that used for other terminating senior executives) and that release must become irrevocable within
60 days after your termination date, and (y) comply with any applicable post-employment covenants under any other written
agreement with us. The amounts described in clauses (i), (ii) and (iii) will be paid in a single cash lump sum (less required tax
withholdings) as soon as practicable after the release becomes effective, and in no event later than 70 days after the termination
date. The shares described in clause (iv) will be issued (if not already outstanding) and released from transfer restrictions as
soon as practicable after the release becomes effective, and in no event later than 70 days after the termination date. The
amount described in clause (v) will be paid in accordance with the terms of the Long-Term Incentive Cash Award Terms &
Conditions and at the same time as all other participants in such long-term incentive cash program are paid.

Any modification of any of the terms of this letter must be made in writing and signed by an executive officer of the Company to
be valid and enforceable.

Your compensation package, as detailed in this document, is personal and confidential. Please do not discuss the details of this
information with anyone other than me or those indicated below.

This letter supersedes any prior compensation or offer letter entered into between you and the Company. Except as otherwise
expressly provided herein, this letter represents our entire agreement regarding your employment and compensation and
supersedes all prior discussions and agreements regarding these topics. If you have any questions or concerns, please feel free
to contact me.
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Sincerely,

/s/ Matthew Furlong
Matthew Furlong
Chief Executive Officer

July 7, 2022
Date

 
 

Accepted by: /s/ Diana Saadeh-Jajeh Date: July 7, 2022
Diana Saadeh-Jajeh
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Exhibit A

Additional Provisions for Offer Letter

1. Definition of Cause. For purposes of the compensation letter, “Cause” mean any of the following: (i) your conviction of, or
plea of nolo contendere to, a felony or any crime involving fraud or dishonesty; (ii) your willful misconduct, whether or not
in the course of service, that results (or that, if publicized, would be reasonably likely to result) in material and
demonstrable damage to the business or reputation of the Company or any of its affiliates or subsidiaries; (iii) material
breach by you of any agreement with, policy of or duty owed to the Company or any of its affiliates or subsidiaries; or (iv)
your willful refusal to perform your duties to the Company or the lawful direction of your supervisor that is not the result of
a disability; provided, however, an act or omission described in clause (iii) or (iv) will only constitute “Cause” if (A) it is not
curable, in the good faith sole discretion of the Company’s Board of Directors (the “Board”) or its delegate, or (B) it is
curable in the good faith sole discretion of the Board or its delegate, but is not cured to the reasonable satisfaction of the
Board or its delegate within 30 days following written notice thereof to you by the Company (such notice to state with
specificity the nature of the breach or willful refusal). However, a termination of your employment due to your death or
Disability will not constitute a termination without Cause.

“Disability” means a written determination by a physician mutually agreeable to you and the Company (or, in the event of
your total physical or mental disability, your legal representative) that you are physically or mentally unable to perform
your duties and that such disability can reasonably be expected to continue for a period of six consecutive months or for
shorter periods aggregating 180 days in any 12-month period. In addition, and without limiting the foregoing, a Disability
shall be deemed to have occurred if you become entitled to receive benefits under any long-term disability plan or policy
maintained or funded by the Company.

2. Compliance with Section 409A. Section 409A. The parties intend for all amounts payable under this offer letter to be
exempt from Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”) and this offer letter will
be interpreted accordingly. Nonetheless, the Company does not guaranty the tax treatment of your compensation
arrangements under Section 409A or any other federal, state or local tax law.
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Exhibit 99.1

GameStop Announces CFO Change

GRAPEVINE, Texas--(BUSINESS WIRE)--GameStop Corp. (NYSE: GME) (“GameStop” or the “Company”) today announced the
appointment of Diana Saadeh-Jajeh as Chief Financial Officer, effective immediately. Ms. Saadeh-Jajeh previously held the role on an interim
basis in 2021 and most recently served as the Company’s Chief Accounting Officer. The appointment coincides with the Company’s
termination of the employment of Michael Recupero.

Additional information can be found in the Form 8-K filed today with the Securities and Exchange Commission.

Contacts

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


