
March 5, 2026 

Erica Hogan 
White & Case LLP 

Re: GameStop Corp. (the “Company”) 
Incoming Letter dated February 6, 2026 

Dear Erica Hogan: 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by Ian Chiocchio for inclusion in 
the Company’s proxy materials for its upcoming annual meeting of security holders. 

The Company represents that it has a reasonable basis to exclude the Proposal. 
Based solely on that representation, we will not object if the Company excludes the 
Proposal from its proxy materials. 

Copies of all of the correspondence on which this response is based will be made 
available on our website.  

Sincerely, 

Division of Corporation Finance 
Office of Chief Counsel 

cc: Ian Chiocchio 



February 6, 2026 

VIA ONLINE SUBMISSION 
Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, D.C. 20549 

Ladies and Gentlemen: 

This letter is submitted on behalf of GameStop Corp. (the “Company”) to notify the 

Re: GameStop Corp. 
       Shareholder Proposal Submitted by Ian Chiocchio 

staff of the Division of Corporation Finance (the “Staff”) of the Securities and 
Exchange Commission (the “Commission”) that the Company intends to omit from its 
proxy statement and form of proxy for its 2026 annual meeting of shareholders 
(collectively, the “2026 Proxy Materials”) a shareholder proposal (the “Proposal”) and 
statement in support thereof received from Ian Chiocchio (the “Proponent”). 

Pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934 and the Statement 
Regarding the Division of Corporation Finance’s Role in the Exchange Act Rule 14a-
8 Process for the Current Proxy Season issued by the Staff on November 17, 2025, we 
hereby respectfully request that the Staff confirm that it will not object if the Company 
omits the Proposal from the 2026 Proxy Materials. In this regard, the Company 
represents that it has a reasonable basis to exclude the Proposal under Rule 14a-8(b) 
and Rule 14a-(f)(1), prior published guidance, and/or judicial decisions because the 
Proponent failed to satisfy the requirements of Rule 14a-8(b)(1)(iii), despite timely and 
proper notice. 

We believe that there also are substantive bases under Rule 14a-8 for excluding the 
Proposal from the 2026 Proxy Materials. We are addressing only the procedural matter 
raised in this letter at this time because the Proponent has failed to cure the procedural 
deficiency in response to timely and proper notice of such deficiency. 

Pursuant to Rule 14a-8(j), we have: 

 filed this letter with the Securities and Exchange Commission (the 
“Commission”) no later than eighty (80) calendar days before the 
Company intends to file its definitive 2026 Proxy Materials with the 
Commission; and 

 concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide 
that shareholder proponents are required to send companies a copy of any 
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correspondence that the proponents elect to submit to the Commission or the staff of the Division of Corporation 
Finance (the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent that if the Proponent 
elects to submit additional correspondence to the Commission or the Staff with respect to this Proposal, a copy of 
that correspondence should be furnished concurrently to the undersigned on behalf of the Company pursuant to 
Rule 14a-8(k) and SLB 14D. 

BACKGROUND 

The Proponent submitted the Proposal in a letter dated December 30, 2025 (the “Submission”) that was sent via 
FedEx international overnight delivery and received by the Company on December 31, 2025 (the “Submission 
Date”). See Exhibit A. The Submission did not provide any specific dates or times that the Proponent was available 
to meet with the Company to discuss the Proposal. 

The Deficiency Notice Was Timely Sent and Received. 

On January 13, 2025, which was within 14 calendar days of the Company’s receipt of the Submission, the Company 
sent a letter via email and via FedEx international overnight delivery to the Proponent identifying certain procedural 
deficiencies, notified the Proponent of the requirements of Rule 14a-8, and explained how the Proponent could cure 
the procedural deficiencies (the “Deficiency Notice”). See Exhibit B. The Proponent provided an initial response to 
the Deficiency Notice via a reply letter that was emailed to the Company on January 14, 2026 (the “Initial 
Deficiency Response”) and subsequently responded to the Deficiency Notice via a reply letter that was emailed to 
the Company on January 27, 2026 (the “Subsequent Deficiency Response”, together with the Initial Deficiency 
Response, the “Deficiency Responses”). See Exhibits C-1 and C-2.  In addition, international overnight delivery 
service records from FedEx confirm delivery of a physical copy of the Deficiency Notice to the Proponent on 
January 14, 2026. See Exhibit D. 

The Deficiency Notice stated that any response correcting the deficiencies described in the Deficiency Notice had 
to be postmarked or transmitted electronically no later than 14 calendar days from the date the Proponent received 
the Deficiency Notice and attached copies of Rule 14a-8, and Staff Legal Bulletins addressing procedural 
requirements under Rule 14a-8. 

The Deficiency Notice provided detailed information regarding the engagement availability requirement. 
Specifically, the Deficiency Notice stated that: 

 Rule 14a-8(b)(1)(iii) of the Securities Exchange Act of 1934 (the “Exchange Act”) requires a 
shareholder to provide the Company with a written statement that it is able to meet with the 
company via teleconference (or in person) no less than 10 calendar days, nor more than 30 calendar 
days, after submission of the Proposal, including the shareholder’s contact information and the 
business days and specific times during the Company’s regular business hours (i.e., between 9:00 
am and 5:30 pm Central Time, the time zone of the Company’s principal executive offices) that 
such shareholder is available to discuss the proposal with the Company; and 

 to correct the engagement deficiency, the Proponent must provide its availability to meet with the 
Company via teleconference (or in person) as per the parameters stated above. 
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The Proponent then provided the Deficiency Responses which cured certain other procedural concerns, but still 
lacked specific dates and times that the Proponent was available to meet with the Company. Specifically, in the 
cover email of the Initial Deficiency Response, the Proponent stated, “My availability for a teleconference to discuss 
with the company is wide open, and a priority for me.  I will ensure my attendance at a time that best suits the 
company needs.” In addition, the Proponent stated in the Initial Deficiency Response that, “I am available any day 
and time to discuss the proposal with GameStop via teleconference – please send a time that works best for you…” 
The Proponent then reiterated in the cover email of the Second Deficiency Response that, “I am available at any 
day and time for a teleconference...” 

ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(b)(1)(iii) and Rule 14a-8(f)(1) Because the Proponent 
Failed to Provide the Company with an Adequate Written Statement Regarding Its Ability to Meet with 
the Company. 

Under Rule 14a-8(b)(1)(iii), a proponent must provide the company with a written statement that the proponent is 
able to meet with the company in person or via teleconference no less than 10 calendar days, nor more than 30 
calendar days, after submission of the shareholder proposal. This written statement must include the proponent’s 
contact information as well as “business days and specific times” that the proponent is available to discuss the 
proposal with the company. The Commission explicitly stated that this requirement entails specifying the specific 
dates and times rather than a general statement of availability, because “[w]hile a general statement of availability 
could indicate a shareholder-proponent’s willingness to engage, the identification of specific dates and times would 
add certainty as to the shareholder-proponent’s availability, and we believe that engagement may be more likely to 
occur where the company knows the shareholder-proponent’s availability in advance.” See Exchange Act Release 
No. 34-89964. (Sept. 23, 2020). Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if the 
proponent fails to provide evidence that it meets any of the eligibility requirements of Rule 14a-8(b) following a 
timely and proper request by the Company. 

The Staff has consistently concurred with the exclusion of proposals when proponents have failed, following a 
timely and proper request by a company, to timely furnish a written statement that includes specific dates and times 
of availability to meet with the company pursuant to Rule 14a-8(b)(1)(iii). For example, in The Hershey Co. (avail. 
Feb. 21, 2024), the proponent stated that he could be contacted “during normal business hours,” and failed to provide 
specific dates and times of availability after receipt of a timely deficiency notice. The Staff concurred with exclusion 
noting that “the [p]roponent did not comply with Rule 14a-8(b)(1)(iii).” In addition, in Rite Aid Corp. (avail. Apr. 
12, 2023), in response to a timely deficiency notice, the proponent’s representative indicated that “[the proponent] 
is willing to meet with [the company],” but did not specify the business days and specific times that the proponent 
was available to discuss the proposal with RiteAid Corp. within the required range under Rule 14a-8(b)(1)(iii). The 
Staff concurred with the proposal’s exclusion under Rule 14a-8(f) because the proponent did not comply with Rule 
14a-8(b)(1)(iii). 

As with Hershey and Rite Aid, the Proponent’s statement in the Submission did not include any written statement 
containing specific dates and times regarding the Proponent’s ability to meet with the Company to discuss the 
Proposal.  Despite the information and instructions timely provided by the Company in the Deficiency Notice, the 
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Proponent failed to remedy this defect because he did not provide the Company with a written statement that 
included the business days and specific times of availability to discuss the Proposal. Instead, the Proponent provided 
a blanket statement that he was “available any day and any time to discuss the proposal” and asked the Company 
to “send a time that works best.” See Exhibit C. Accordingly, consistent with the precedents discussed above, the 
Proposal is excludable because, despite receiving timely and proper notice from the Company, the Proponent has 
not provided an engagement availability statement to the Company that complies with Rule 14a-8(b)(1)(iii). 

CONCLUSION 

Accordingly, consistent with the precedent above, the Proposal is properly excludable for the reasons discussed in 
this letter. Based upon the foregoing analysis, the Proposal may be excluded from the 2026 Proxy Materials under 
Rule 14a-8(b)(1)(iii). 

We are available to provide the Staff with any additional information and answer any questions regarding this 
matter. If we can be of any further assistance in this matter, please do not hesitate to call me at  
212-819-8200. In accordance with Staff Legal Bulletin No. 14F, Part F (Oct. 18, 2011), please kindly send your 
response to this letter by email to erica.hogan@whitecase.com. 

Very truly yours, 

Erica Hogan 

Enclosures 

cc: Mark H. Robinson, General Counsel and Corporate Secretary of GameStop Corp. 
      Ian Chiocchio  
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Exhibit B  







and 14a-8(b)(iii). Accordingly, please revise your letter so that the proposal, including any supporting 
statement, does not exceed 500 words. Please also provide us in writing (i) a statement of your intent to hold 
the requisite amount of common stock through the date of the Company’s 2026 annual shareholders’ meeting 
and (ii) your availability to meet with the Company via teleconference (or in person) as per the parameters 
stated above.   

The rules of the SEC require that a response to this letter, which corrects all of these eligibility 
deficiencies, be postmarked or transmitted electronically to us no later than 14 calendar days from the date you 
receive this letter. If you fail to respond as required within that deadline, the Company may exclude your 
proposal from the Company’s proxy materials for the Company’s 2026 annual shareholders’ meeting.  

If you should have any questions, please feel free to contact me at (212) 819-8200. For your reference, 
I am enclosing a copy of Rule 14a-8, Staff Legal Bulletin No. 14F and Staff Legal Bulletin No. 14M. We 
would also appreciate if you could acknowledge receipt of this email.  

Regards,  

Erica Hogan 
White & Case LLP 

cc: Mark Robinson, General Counsel and Corporate Secretary of GameStop Corp. 

Enclosures 
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From:

Sent: Wednesday, January 14, 2026 6:00 PM

To: Hogan, Erica

Cc: Anderson, Melinda

Subject: [EXT] Re: GME - 14a-8 Deficiency Letter - I. Chiocchio (1.13.26)

Attachments: Reply to 2026 GameStop proposal 3 requirements for proxy.pdf

Hello Erica and Melinda,  

Thank you for the email notification.  I have provided a reply attached to this email. 
With your timely response to this email, I will update the proposal for the 500 word limit for the proxy 
inclusion. 

Inside the email I also mention that I have held enough shares for this proposal and the previous 3 
proposals I have already submitted, and I intend on holding enough shares to write GameStop 
shareholder proposals forever. 

My availability for a teleconference to discuss with the company is wide open, and a priority for me.  I will 
ensure my attendance at a time that best suits the company needs. 

Thank you for your communication, have a wonderful day! 

Sincerely, 

Ian Chiocchio 
 

On Tue, Jan 13, 2026 at 8:27 PM Hogan, Erica <erica.hogan@whitecase.com> wrote: 

Mr. Chiocchio,

On behalf of GameStop Corp., attached please find correspondence regarding the shareholder proposal you submitted to 
the Company. A paper copy of this correspondence will be delivered to you via FedEx as well.

We would appreciate you kindly confirming receipt of this correspondence.

Best,

Erica
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Exhibit C -2 
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