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GameStop Corp.

625 Westport Parkway

Grapevine, Texas 76051

December 29, 2006

Dear Class B Common Stockholder:

You are cordially invited to attend a Special Meeting of Class B Common Stockholders of GameStop Corp. The meeting will be held at 10:00
a.m., Central Standard Time, on Wednesday, February 7, 2007 at GameStop�s corporate headquarters at 625 Westport Parkway, Grapevine,
Texas 76051.

Information about the meeting and the various matters on which the stockholders will act is included in the Notice of Special Meeting of Class B
Common Stockholders and Proxy Statement which follow. Also included is a Proxy Card and a postage paid return envelope.

Whether or not you plan to attend the meeting, we hope you will have your shares represented at the meeting by completing, signing and
returning your Proxy Card in the enclosed postage paid return envelope promptly.

Sincerely,

MICHAEL N. ROSEN

Secretary
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GameStop Corp.

625 Westport Parkway

Grapevine, Texas 76051

NOTICE OF SPECIAL MEETING OF CLASS B COMMON STOCKHOLDERS

TO BE HELD FEBRUARY 7, 2007

A Special Meeting of Class B Common Stockholders of GameStop Corp. (the �Company�) will be held at GameStop�s corporate headquarters at
625 Westport Parkway, Grapevine, Texas 76051, at 10:00 a.m., Central Standard Time, on Wednesday, February 7, 2007 for the following
purposes:

�     To adopt and approve an amendment and restatement of the Company�s Amended and Restated Certificate of Incorporation to automatically
convert each outstanding share of the Company�s Class B Common Stock, par value $0.001 per share (the �Class B Common Stock�), into one
share of the Company�s Class A Common Stock, par value $0.001 per share, and eliminate Class B Common Stock.

Only holders of record of Class B Common Stock as of the close of business on December 28, 2006 are entitled to notice of and to vote at the
meeting and at any adjournment or postponement thereof.

MICHAEL N. ROSEN

Secretary

New York, New York

December 29, 2006

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE

COMPLETE, SIGN, DATE AND RETURN THE ACCOMPANYING PROXY CARD.
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GameStop Corp.

625 Westport Parkway

Grapevine, Texas 76051

PROXY STATEMENT FOR SPECIAL MEETING OF CLASS B COMMON STOCKHOLDERS

TO BE HELD ON FEBRUARY 7, 2007

INTRODUCTION

This Proxy Statement and enclosed Proxy Card are being furnished commencing on or about January 5, 2007 in connection with the solicitation
by the board of directors of GameStop Corp., a Delaware corporation (the �Company� or �GameStop�), of proxies for use at a Special Meeting of
Class B Common Stockholders to be held on February 7, 2007 (the �Meeting�) for the purposes set forth in the accompanying Notice of Special
Meeting of Class B Common Stockholders. Any proxy given pursuant to such solicitation and received in time for the Meeting will be voted as
specified in such proxy. If no instructions are given, proxies will be voted FOR the adoption and approval of the amendment and restatement of
the Company�s Amended and Restated Certificate of Incorporation in the form attached to this Proxy Statement to automatically convert each
outstanding share of the Company�s Class B Common Stock, par value $0.001 per share (the �Class B Common Stock�), into one share of the
Company�s Class A Common Stock, par value $0.001 per share (�Class A Common Stock�) (the �Proposal�), and eliminate Class B Common Stock.
Any proxy may be revoked by written notice received by the Secretary of the Company at any time prior to the voting thereof by submitting a
subsequent proxy or by attending the Meeting and voting in person.

Only holders of record of the Company�s Class B Common Stock as of the close of business on December 28, 2006 are entitled to notice of and
to vote at the Meeting. Pursuant to the provisions of the Company�s Amended and Restated Certificate of Incorporation holders of the Company�s
Class A Common Stock are not entitled to vote on the Proposal. As of the record date, 29,901,662 shares of Class B Common Stock were
outstanding. Each share of Class B Common Stock entitles the record holder thereof to ten votes on the Proposal. The presence of a majority of
the outstanding shares of the Class B Common Stock represented in person or by proxy at the Meeting will constitute a quorum.

The proposal to adopt and approve the amendment and restatement of the Company�s Amended and Restated Certificate of Incorporation to
automatically convert each outstanding share of Class B Common Stock into one share of Class A Common Stock and eliminate Class B
Common Stock will be decided by the affirmative vote of a majority of the shares of Class B Common Stock voting on the Proposal in person or
by proxy at the Meeting. Thus, abstentions and broker non-votes will not be included in vote totals with respect to the Proposal and will have no
effect on the outcome of the votes with respect thereto.

In the event that sufficient votes in favor of the proposal are not received by the date of the Meeting, the Chairman of the Meeting may propose
one or more adjournments of the Meeting to permit further solicitations of proxies. Any such adjournment will require the affirmative vote of the
holders of a majority of the shares of Class B Common Stock in person or by proxy at the Meeting.

A Proxy Card is enclosed for your use. YOU ARE SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS TO COMPLETE, SIGN,
DATE AND RETURN THE PROXY CARD IN THE ACCOMPANYING ENVELOPE, which is postage paid if mailed in the United States.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN
THOSE CONTAINED IN THIS PROXY STATEMENT, AND, IF GIVEN OR MADE, SUCH INFORMATION MUST NOT BE
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RELIED UPON AS HAVING BEEN AUTHORIZED. THE DELIVERY OF THIS PROXY STATEMENT SHALL, UNDER NO
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE
COMPANY SINCE THE DATE OF THIS PROXY STATEMENT.
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Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The following table sets forth the number of shares of our Class A Common Stock and our Class B Common Stock and exercisable options to
purchase such stock beneficially owned on December 11, 2006 by each director and each of the executive officers required to be named in this
Proxy Statement, each holder of 5% or more of our Class A Common Stock or our Class B Common Stock and all of our directors and executive
officers as a group. Except as otherwise noted, the individual director or executive officer or his or her family members had sole voting and
investment power with respect to the identified securities. The total number of shares of our Class A Common Stock and Class B Common
Stock outstanding as of December 11, 2006 was 45,942,541 and 29,901,662, respectively.

Shares Beneficially Owned
Class A Common
Stock(1)

Class B Common
Stock(1)

Name Shares % Shares %
FMR Corp.,
82 Devonshire Street, Boston
MA 02109 7,664,819 (3) 16.7 3,506,774 (2) 11.7
Maverick Capital, Ltd.,
300 Crescent Court, 18th Floor,
Dallas, TX 75201 3,904,439 (3) 8.5 443,300 (2) 1.5
Karsch Capital Management, LP,
110 East 59thStreet, 22ndFloor,
New York, NY 10022 � � 1,915,620 (2) 6.4
Kornitzer Capital Management Inc.,
5420 West 61st Place,
Shawnee Mission, KS 66205 � � 1,517,904 (2) 5.1
R. Richard Fontaine 927,100 (3) 2.0 � �
Daniel A. DeMatteo 727,000 (4) 1.6 � �
Steven R. Morgan � � � �
David W. Carlson 616,000 (5) 1.3 � �
Ronald Freeman 21,000 (6) * � �
Michael N. Rosen 56,600 (7) * 4,248 (8) *
Jerome L. Davis 10,245 (9) * � �
James J. Kim 4,125,550 (10)9.0 � �
Leonard Riggio 3,027,600 (11)6.2 5,154,461 (12)17.2
Stephanie M. Shern 55,600 (13) * � �
Stanley (Mickey) Steinberg 9,600 (9) * � �
Gerald R. Szczepanski 68,600 (7) * � �
Edward A. Volkwein 35,600 (14) * � �
Lawrence S. Zilavy 9,600 (9) * � �
All directors and executive officers as a group (15persons) 9,725,095 (15)18.9 5,158,709 17.3
__________

* Less than 1.0%
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(1) Shares of Common Stock that an individual or group has a right to acquire within 60 days after December 11, 2006 pursuant to the
exercise of options, warrants or other rights are deemed to be outstanding for the purpose of computing the beneficial ownership of
shares and percentage of such individual or group, but are not deemed to be outstanding for the purpose of computing the beneficial
ownership of shares and percentage of any other person or group shown in the table.
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(2) Information compiled from Schedule 13F filings.

(3) Of these shares, 867,000 are issuable upon exercise of stock options and 60,000 are restricted shares.

(4) Of these shares, 667,000 are issuable upon exercise of stock options and 60,000 are restricted shares.

(5) Of these shares, 586,000 are issuable upon exercise of stock options and 30,000 are restricted shares.

(6) Of these shares, 21,000 are restricted shares.

(7) Of these shares, 37,000 are issuable upon exercise of stock options and 14,600 are restricted shares.

(8) These shares are owned by Mr. Rosen�s wife.

(9) Of these shares, 9,600 are restricted shares.

(10) Of these shares, 9,600 are restricted shares and the remaining shares are owned by EB Nevada Inc., which is a wholly-owned
subsidiary of The Electronics Boutique, Inc., all of the outstanding capital stock of which is owned by James J. Kim, Agnes C. Kim,
the David D. Kim Trust of December 31, 1987, the John T. Kim Trust of December 31, 1987 and the Susan Y. Kim Trust of
December 31, 1987. David D. Kim is the trustee of the David D. Kim Trust, Susan Y. Kim is the trustee of the Susan Y. Kim Trust,
and John T. Kim is the trustee of the John T. Kim Trust (the trustees of each trust may be deemed to be the beneficial owners of the
shares held by such trust). In addition, the trust agreement for each of these trusts encourages the trustees of the trusts to vote the
shares of Common Stock held by them, in their discretion, in concert with James J. Kim�s family. Accordingly, the trusts, together
with their respective trustees and James J. and Agnes C. Kim, may be considered a �group� under Section 13(d) of the Exchange Act.
This group may be deemed to have beneficial ownership of the shares owned by EB Nevada Inc.

(11) Of these shares, 3,008,000 are issuable upon exercise of stock options and 14,600 are restricted shares.

(12) Of these shares, Mr. Riggio is the direct beneficial owner of 3,472,602 shares of Class B Common Stock. Mr. Riggio is the indirect
beneficial owner of 1,126,913 shares of Class B Common Stock owned by Barnes & Noble College Booksellers, Inc., a New York
corporation, of which Mr. Riggio owns all of the currently outstanding voting securities. As co-trustee of The Riggio Foundation, a
charitable trust, Mr. Riggio is the indirect beneficial owner of 554,946 shares of Class B Common Stock owned by The Riggio
Foundation. Excluded from these shares are 302,712 shares of Class B Common Stock held in a rabbi trust established by Barnes &
Noble for the benefit of Mr. Riggio pursuant to a deferred compensation arrangement, but over which Mr. Riggio has no voting
power.

(13) Of these shares, 37,000 are issuable upon exercise of stock options and 14,600 are restricted shares.

(14) Of these shares, 15,000 are issuable upon exercise of stock options and 14,600 are restricted shares. Of the remaining 6,000 shares,
500 shares are owned by Mr. Volkwein�s wife, and 250 shares each are owned by Mr. Volkwein�s two children.

(15) Of these shares, 5,289,000 are issuable upon exercise of stock options and 282,400 are restricted shares.
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PROPOSAL

APPROVAL OF THE AMENDMENT AND RESTATEMENT OF

THE COMPANY�S AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

The Company currently has two classes of common stock outstanding�Class A Common Stock and Class B Common Stock. The rights,
preferences and privileges of each class of common stock are identical in all respects except for voting rights. Each holder of Class A Common
Stock is entitled to one vote per share and each holder of Class B Common Stock is entitled to ten votes per share. In addition, each share of
Class B Common Stock is currently not convertible into Class A Common Stock. Under the Company�s current Amended and Restated
Certificate of Incorporation, only the holders of Class B Common Stock are required to vote on the Proposal. Except for such a proposal or other
proposals that affect only one class of stock without adversely affecting the other class of stock, holders of each class of common stock vote
together as a single class on all matters, unless otherwise required by law.

As of December 28, 2006, there were outstanding 45,942,541 shares of Class A Common Stock held by 61 stockholders of record and
29,901,662 shares of Class B Common Stock held by 1,363 stockholders of record. As of December 28, 2006, the outstanding Class B Common
Stock represented approximately 39.4% of the Company�s shares of outstanding common stock and approximately 86.7% of the total voting
power of the outstanding common stock. The Board has determined that it is in the best interests of the Company and its stockholders to convert
the Class B Common Stock into Class A Common Stock to simplify its capital structure, improve corporate governance by reducing the
appearance of being a closely-held company, reduce the expenses and confusion associated with maintaining two separate classes of common
stock and improve liquidity and trading volume of outstanding shares. The Company proposes to amend and restate its Amended and Restated
Certificate of Incorporation to convert each outstanding share of Class B Common Stock into one share of Class A Common Stock and to delete
each of the provisions providing for Class B Common Stock. A copy of the Second Amended and Restated Certificate of Incorporation that you
are being asked to adopt and approve is attached to this Proxy Statement as Appendix A.

The holders of Class B Common Stock are being asked to adopt and approve the amendment and restatement of the Company�s Amended and
Restated Certificate of Incorporation in the form attached to this Proxy Statement to automatically convert each outstanding share of Class B
Common Stock into one share of Class A Common Stock and eliminate Class B Common Stock. The Board of Directors has determined that the
proposed amendment and restatement of the Company�s Amended and Restated Certificate of Incorporation is in the best interests of the
Company and its stockholders.

Stockholder Approval

The affirmative vote of a majority of the shares of Class B Common Stock of the Company voting on the Proposal in person or by proxy at the
Meeting will be required for the adoption and approval of the amendment and restatement of the Company�s Amended and Restated Certificate
of Incorporation. Pursuant to the provisions of the Company�s Amended and Restated Certificate of Incorporation, holders of the Company�s
Class A Common Stock are not entitled to vote on the Proposal.

If the Company�s stockholders adopt and approve the amendment and restatement of the Company�s Amended and Restated Certificate of
Incorporation, the Company will file the attached Second Amended and Restated Certificate of Incorporation with the Delaware Secretary of
State, which will become effective on the date the filing is accepted by the Delaware Secretary of State. If the Company�s stockholders do not
adopt and approve the amendment and restatement of the Company�s Amended and Restated Certificate of Incorporation, there would be no
change in the Company�s existing capital stock. As such, holders of Class A Common Stock would continue to hold Class A Common Stock,
with one vote per share, and holders of Class B Common Stock would continue to hold Class B Common Stock, with ten votes per share.
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No Appraisal Rights

No appraisal rights are available under the Delaware General Corporation Law or under the Company�s Amended and Restated Certificate of
Incorporation or bylaws to any stockholder who does not vote in favor of the adoption and approval of the amendment and restatement of the
Company�s Amended and Restated Certificate of Incorporation.

Tax Consequences

The following summary of the federal income tax consequences of the amendment and restatement of the Company�s Amended and Restated
Certificate of Incorporation and the ownership of Class A Common Stock and Class B Common Stock is based on the Internal Revenue Code of
1986, as amended to the date hereof (the �Code�), Treasury Department regulations, published positions of the Internal Revenue Service (the �IRS�)
and court decisions now in effect, all of which are subject to change. You should consult your own tax advisors with regard to the
application of the federal income tax laws to your particular situation, as well as to the applicability and effect of any state, local, or
foreign tax laws to which you may be subject.

The Company believes that as a result of the proposed conversion of the Class B Common Stock into Class A Common Stock:

� no gain or loss will be recognized for federal income tax purposes by holders of our Class B Common Stock upon the
conversion;

� a stockholder�s basis in its shares of Class A Common Stock received upon the conversion of the Class B Common Stock
will be the same as the stockholder�s aggregate basis in the Class B Common Stock converted;

� a stockholder�s holding period for the Class A Common Stock received upon the conversion of the Class B Common Stock
will include such stockholder�s holding period for the Class B Common Stock converted, provided that each share of Class B
Common Stock was held by such stockholder as a capital asset as defined in Section 1221 of the Internal Revenue Code;
and

� no gain or loss will be recognized for federal income tax purposes by the Company upon the reclassification and conversion
of shares of Class B Common Stock into shares of Class A Common Stock.

Finally, stockholders should be aware that this discussion does not address any issues that may be relevant to stockholders who acquired their
shares in compensatory transactions or other holders who are subject to special circumstances or tax rules (such as dealers in securities or foreign
persons).

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE �FOR� THE ADOPTION AND APPROVAL
OF THE AMENDMENT AND RESTATEMENT OF THE COMPANY�S AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION TO AUTOMATICALLY CONVERT EACH OUTSTANDING SHARE OF CLASS B COMMON STOCK INTO
ONE SHARE OF CLASS A COMMON STOCK AND ELIMINATE CLASS B COMMON STOCK.

OTHER MATTERS

The Company does not intend to present any other business for action at the Meeting and does not know of any
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other business intended to be presented by others.

Proxy Solicitation. Solicitation may be made personally, by telephone, by telegraph or by mail by officers and employees of the Company who
will not be additionally compensated therefor. The Company may request persons such as brokers, nominees and fiduciaries holding stock in
their names for others, or holding stock for others who have the right to give voting instructions, to forward proxy materials to their principals
and request authority for the execution of the proxy. The Company will reimburse such persons for their expenses in so doing. The Company is
bearing all costs of this solicitation.

Stockholder Proposals. Proposals of stockholders intended to be presented at the Annual Meeting of Stockholders to be held in 2007 must be
received by the Secretary, GameStop Corp., 625 Westport Parkway, Grapevine, Texas 76051, no later than January 24, 2007.

In addition, the Company�s Bylaws provide that, in order for a stockholder to propose business for consideration at an annual meeting of
stockholders, such stockholder must give written notice to the Secretary of the Company not less than 30 days nor more than 60 days prior to the
meeting; provided, however, that in the event that less than 40 days notice or prior public disclosure of the date of the meeting is given to
stockholders, notice by the stockholder must be given not later than the close of business on the tenth day following the day on which such
notice of the date of the meeting was mailed or such public disclosure was made. Such notice must contain the proposing stockholder�s record
name and address, and the class and number of shares of the Company which are beneficially owned by such stockholder. Such notice must also
contain (i) a brief description of the business desired to be brought before the annual meeting and the reasons for conducting such business at the
annual meeting, and (ii) any material interest of the proposing stockholder in such business.

CLASS B COMMON STOCKHOLDERS ARE URGED TO FORWARD THEIR PROXIES WITHOUT DELAY. A PROMPT
RESPONSE WILL BE GREATLY APPRECIATED.

By Order of the Board of Directors

R. Richard Fontaine

Chairman

December 29, 2006
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GAMESTOP CORP.

SPECIAL MEETING OF CLASS B COMMON STOCKHOLDERS

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of GAMESTOP CORP., a Delaware corporation (the �Company�), hereby acknowledges receipt of the Notice of
Special Meeting of Class B Common Stockholders and Proxy Statement of the Company, each dated December 29, 2006, and hereby appoints
R. Richard Fontaine and Daniel A. DeMatteo, and each of them, proxies and attorneys-in-fact, with full power to each of substitution, on behalf
and in the name of the undersigned, to represent the undersigned at the Special Meeting of Class B Common Stockholders of the Company, to be
held on Wednesday, February 7, 2007, at 10:00 a.m., Central Standard time, at GameStop�s corporate headquarters at 625 Westport Parkway,
Grapevine, Texas 76051, and at any adjournment or adjournments thereof, and to vote all shares of the Company�s Class B Common Stock that
the undersigned would be entitled to vote if then and there personally present, on the matters set forth on the reverse side.

This proxy will be voted as directed or, if no contrary direction is indicated, will be voted FOR the adoption and approval of the
amendment and restatement of the Company�s Amended and Restated Certificate of Incorporation included in the Proxy Statement
referred to above, to automatically convert each share of Class B Common Stock into Class A Common Stock and to eliminate Class B
Common Stock; and as said proxies deem advisable on such other matters as may come before the meeting.

A majority of such proxies or substitutes as shall be present and shall act at the meeting or any adjournment or adjournments thereof (or if only
one shall be present and act, then that one) shall have and may exercise all of the powers of said proxies hereunder.

(Continued and to be signed and dated on the other side.)

GAMESTOP CORP.

P.O. BOX 11183

NEW YORK, N.Y. 10203-0183
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GameStop Corp.

YOUR VOTE IS IMPORTANT

VOTE BY INTERNET / TELEPHONE

24 HOURS A DAY, 7 DAYS A WEEK

INTERNET

https://www.proxypush.com/gmeb

� Go to the website address listed above.

� Have your proxy card ready.

� Follow the simple instructions that appear on your computer screen.
OR

TELEPHONE

1-866-509-2148

� Use any touch-tone telephone.

� Have your proxy card ready.

� Follow the simple recorded

instructions.
OR

MAIL

� Mark, sign and date your proxy card.

� Detach your proxy card.

� Return your proxy card in the postage-paid envelope provided.

Your telephone or internet vote authorizes the named proxies to vote your shares in the same manner as if you marked, signed and returned the
proxy card. If you have submitted your proxy by telephone or the internet there is no need for you to mail back your proxy.

1-866-509-2148

CALL TOLL-FREE TO VOTE

? DETACH PROXY CARD HERE ?

Sign, Date and Return the

Proxy Card Promptly Using
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the Enclosed Envelope.

x

Votes must be indicated

(x) in Black or Blue ink.

FOR AGAINST ABSTAIN
1. Proposal to adopt and approve the

amendment and restatement of the
Company�s Amended and Restated
Certificate of Incorporation and upon such
matters which may properly come before
the meeting or any adjournment or
adjournments thereof.

o o o

To change your address, please mark this box. o

To include any comments, please mark this box. o
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S C A N L I N E

(This Proxy should be dated, signed by the stockholder(s) exactly as his or her name appears hereon, and returned promptly in the enclosed
envelope. Persons signing in a fiduciary capacity should so indicate. If shares are held by joint tenants or as community property, both
stockholders should sign.)

Date Share Owner sign here Co-Owner sign here
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APPENDIX A

SECOND

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

GAMESTOP CORP.

GameStop Corp., a corporation organized and existing under the laws of the State of Delaware, pursuant to Sections 242 and 245 of the General
Corporation Law of the State of Delaware, as the same may be amended and supplemented (the �GCL�), hereby certifies as follows:

1.          The name of this corporation is GameStop Corp. (f/k/a GSC Holdings Corp.). The original Certificate of Incorporation was filed on
April 13, 2005 and was amended and restated on June 27, 2005.

2.          This Second Amended and Restated Certificate of Incorporation restates and integrates and further amends the Amended and Restated
Certificate of Incorporation to read in its entirety as follows:

�FIRST: The name of the corporation is GameStop Corp.(the �Corporation�).
SECOND:       The registered office of the Corporation is to be located at 1209 Orange Street, City of Wilmington, County of New Castle, State
of Delaware. The name of its registered agent at that address is The Corporation Trust Company.

THIRD:            The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the
GCL.

FOURTH:        (a)       Authorized Capital Stock. The total number of shares of stock that the Corporation shall have authority to issue is
305,000,000 of which (i) 300,000,000 shares shall be shares of Class A Common Stock, par value $.00l per share (the �Class A Common Stock�
or �Common Stock�), and (ii) 5,000,000 shares shall be shares of Preferred Stock, par value $.001 per share (the �Preferred Stock�), issuable in one
or more series as hereinafter provided. The number of authorized shares of any class or classes of capital stock of the Corporation may be
increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the
voting power of the stock of the Corporation entitled to vote generally in the election of directors (�Voting Stock�) irrespective of the provisions of
Section 242(b)(2) of the GCL or any corresponding provision hereinafter enacted. Effective upon the filing of this Second Amended and
Restated Certificate of Incorporation, each share of the Company�s Class B Common Stock, par value $.001 per share (the �Class B Common
Stock�), outstanding immediately prior thereto shall thereupon automatically be converted into one share of Class A Common Stock (and
outstanding certificates that had theretofore represented shares of Class B Common Stock shall thereupon represent the number of shares of
Class A Common Stock they have been converted into despite the absence of any indication thereon to that effect).
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(b) Class A Common Stock.

(i) Voting Rights.
(A) The holders of shares of Class A Common Stock shall be entitled to one vote in person or by proxy for each share of Class A Common
Stock standing in such holder�s name on the transfer books of the Corporation in connection with the election of directors and all other matters
submitted to a vote of stockholders.

(B)        All rights to vote and all power (including, without limitation, thereto, the right to elect directors) shall be vested exclusively in the
holders of Class A Common Stock, except as expressly provided in this Second Amended and Restated Certificate of Incorporation, in a
Certificate of Designation with respect to any Preferred Stock or as otherwise expressly required by applicable law.

(C)        No stockholder shall be entitled to exercise any right of cumulative voting.

(ii)         Dividends and Distributions. Subject to the rights of the holders of Preferred Stock, and subject to any other provisions of this
Certificate of Incorporation, holders of Class A Common Stock shall be entitled to receive such dividends and other distributions in cash, stock
of any corporation or property of the Corporation as may be declared thereon by the Board of Directors from time to time out of assets or funds
of the Corporation legally available therefor and shall share equally on a per share basis in all such dividends and other distributions.

(iii)       Liquidation Rights. In the event of any dissolution, liquidation or winding up of the affairs of the Corporation, whether voluntary or
involuntary, after payment in full of the amounts required to be paid to the holders of Preferred Stock, the remaining assets and funds of the
Corporation shall be distributed pro rata to the holders of Class A Common Stock. For purposes of this paragraph (b)(iii), the voluntary sale,
conveyance, lease, exchange or transfer (for cash, shares of stock, securities or other consideration) of all or substantially all of the assets of the
Corporation or a consolidation or merger of the Corporation with one or more other corporations (whether or not the Corporation is the
corporation surviving such consolidation or merger) shall not be deemed to be a liquidation, dissolution or winding up, voluntary or involuntary.

(iv)        No Preemptive Rights. No stockholder of the Corporation shall have any preemptive or preferential right, nor be entitled as such as a
matter of right, to subscribe for or purchase any part of any new or additional issue of stock of the Corporation of any class or series, whether
now or hereafter authorized, and whether issued for money or for consideration other than money, or of any issue of securities convertible into
stock of the Corporation.

(v)         No Redemption Rights. No stockholder of the Corporation shall have any right to have the shares of Common Stock held by such holder
redeemed by the Corporation.

(c)         Series A Preferred Stock. A series of Preferred Stock of the Corporation hereby is created, and the designation and amount thereof, and
the voting powers, preferences and relative, optional and other special rights of the shares of such series, and the qualifications, limitations or
restrictions thereof, are as follows:

(i)          Designation, Par Value and Amount. The shares of such series shall be designated as �Series A Junior Participating Preferred Stock� (the
�Series A Preferred�), the shares of
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such series shall be with par value of $.001 per share, and the number of shares constituting such series shall be 500,000; provided, however,
that, if more than a total of 500,000 shares of Series A Preferred shall be issuable upon the exercise of Rights (the �Rights�) issued pursuant to the
Rights Agreement, dated as of June 27, 2005, between the Corporation and The Bank of New York, as Rights Agent (as amended from time to
time) (the �Rights Agreement�), the Board of Directors, pursuant to the General Corporation Law of the State of Delaware, shall direct by
resolution or resolutions that a certificate be properly executed, acknowledged and filed providing for the total number of shares of Series A
Preferred authorized to be issued to be increased (to the extent that the Certificate of Incorporation then permits) to the largest number of whole
shares (rounded up to the nearest whole number) issuable upon exercise of the Rights.

(ii) Dividends and Distributions.
(A)        Subject to the prior and superior rights of the holders of any shares of any series of Preferred Stock ranking prior and superior to the
shares of Series A Preferred with respect to dividends, the holders of shares of Series A Preferred, in preference to the holders of Class A
Common Stock and any other junior stock, shall be entitled to receive, when, as and if declared by the Board of Directors out of funds legally
available for the purpose, quarterly dividends payable in cash on the 30th day of each of April, July, October and January in each year (or, in
each case, if not a date on which the Corporation is open for business, the next succeeding business day) or such earlier date in any such month
on which dividends on the Common Stock are payable (each such date being referred to herein as a �Quarterly Dividend Payment Date�),
commencing on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction of a share of Series A Preferred, in an
amount per share (rounded to the nearest cent) equal to the greater of (a) $1.00 or (b) subject to the provision for adjustment hereinafter set forth,
1,000 times the aggregate per share amount of all cash dividends, and 1,000 times the aggregate per share amount (payable in kind) of all
non-cash dividends or other distributions other than a dividend payable in shares of Common Stock or a subdivision of the outstanding shares of
Common Stock (by reclassification or otherwise), declared on the Common Stock, since the immediately preceding Quarterly Dividend Payment
Date, or, with respect to the first Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a share of Series A
Preferred. In the event the Corporation shall at any time after June 27, 2005 (the �Rights Declaration Date�) (i) declare any dividend on Common
Stock payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common Stock into a
smaller number of shares, then in each such case the amount to which holders of shares of Series A Preferred were entitled immediately prior to
such event under clause (b) of the preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.

(B)        The Corporation shall declare a dividend or distribution on the Series A Preferred as provided in paragraph (A) above immediately after
it declares a dividend or distribution on the Common Stock (other than a dividend payable in shares of Common Stock); provided that, in the
event no dividend or distribution shall have been declared on the Common Stock during the period between any Quarterly Dividend Payment
Date and the next subsequent Quarterly Dividend Payment Date, a dividend of $1.00 per share on the Series A Preferred shall nevertheless be
payable on such subsequent Quarterly Dividend Payment Date.

(C)        Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Preferred from the Quarterly Dividend Payment
Date next preceding the date of issue of such shares of Series A Preferred, unless the date of issue of such shares is prior to the record
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date for the first Quarterly Dividend Payment Date, in which case dividends on such shares shall begin to accrue from the date of issue of such
shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the determination of holders of
shares of Series A Preferred entitled to receive a quarterly dividend and before such Quarterly Dividend Payment Date in either of which events
such dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not
bear interest. Dividends paid on the shares of Series A Preferred in an amount less than the total amount of such dividends at the time accrued
and payable on such shares shall be allocated pro rata on a share-by-share basis among all such shares at the time outstanding. The Board of
Directors may fix a record date for the determination of holders of shares of Series A Preferred entitled to receive payment of a dividend or
distribution declared thereon, which record date shall be no more than 30 days prior to the date fixed for the payment thereof.

(iii)        Voting Rights. The holders of shares of Series A Preferred shall have the following voting rights:

(A)        Subject to the provision for adjustment hereinafter set forth, each share of Series A Preferred shall entitle the holder thereof to 10,000
votes on all matters submitted to a vote of the stockholders of the Corporation. In the event the Corporation shall at any time after the Rights
Declaration Date (i) declare any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock,
or (iii) combine the outstanding Common Stock into a smaller number of shares, then in each such case the number of votes per share to which
holders of shares of Series A Preferred were entitled immediately prior to such event shall be adjusted by multiplying such number by a fraction
the numerator of which is the number of votes entitled to be cast by the holders of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of votes entitled to be cast by the holders of shares of Common Stock that were outstanding
immediately prior to such event.

(B)        Except as otherwise provided herein or by law, the holders of shares of Series A Preferred and the holders of shares of Common Stock
shall vote together as one class on all matters submitted to a vote of stockholders of the Corporation.

(C)        (1)       If at any time dividends on any Series A Preferred shall be in arrears in an amount equal to six (6) quarterly dividends thereon,
the occurrence of such contingency shall mark the beginning of a period (herein called a �default period�) which shall extend until such time when
all accrued and unpaid dividends for all previous quarterly dividend periods and for the current quarterly dividend period on all shares of Series
A Preferred then outstanding shall have been declared and paid or set apart for payment. During each default period, all holders of Preferred
Stock (including holders of the Series A Preferred) with dividends in arrears in an amount equal to six (6) quarterly dividends thereon, voting as
a class, irrespective of series, shall have the right to elect two (2) Directors.

(2)         During any default period, such voting right of the holders of Series A Preferred may be exercised initially at a special meeting called
pursuant to subparagraph (3) of this paragraph (iii)(C) or at any annual meeting of stockholders, and thereafter at annual meetings of
stockholders, provided that neither such voting right nor the right of the holders of any other series of Preferred Stock, if any, to increase, in
certain cases, the authorized number of Directors shall be exercised unless the holders of ten percent (10%) in number of shares of Preferred
Stock outstanding shall be present in person or by proxy. The absence of a quorum of the holders of Common Stock shall not affect the exercise
by the holders of Preferred Stock of such voting right. At any meeting at which the holders of Preferred Stock shall exercise such voting right
initially during an existing default period, they
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shall have the right, voting as a class, to elect Directors to fill such vacancies, if any, in the Board of Directors as may then exist up to two (2)
Directors or, if such right is exercised at an annual meeting, to elect two (2) Directors. If the number which may be so elected at any special
meeting does not amount to the required number, the holders of the Preferred Stock shall have the right to make such increase in the number of
Directors as shall be necessary to permit the election by them of the required number. After the holders of the Preferred Stock shall have
exercised their right to elect Directors in any default period and during the continuance of such period, the number of Directors shall not be
increased or decreased except by vote of the holders of Preferred Stock as herein provided or pursuant to the rights of any equity securities
ranking senior to or pari passu with the Series A Preferred.

(3) Unless the holders of Preferred Stock shall, during an existing default period, have previously exercised their right to elect Directors, the
Board of Directors may order, or any stockholder or stockholders owning in the aggregate not less than ten percent (10%) of the total number of
shares of Preferred Stock outstanding, irrespective of series, may request, the calling of a special meeting of the holders of Preferred Stock,
which meeting shall thereupon be called by the Chairman of the Board, any Vice Chairman, the Chief Executive Officer, the President, the Chief
Operating Officer, any Vice-President or the Secretary of the Corporation. Notice of such meeting and of any annual meeting at which holders of
Preferred Stock are entitled to vote pursuant to this subparagraph (C)(3) shall be given to each holder of record of Preferred Stock by mailing a
copy of such notice to him at his last address as the same appears on the books of the Corporation. Such meeting shall be called for a time not
earlier than 20 days and not later than 60 days after such order or request or in default of the calling of such meeting within 60 days after such
order or request, such meeting may be called on similar notice by any stockholder or stockholders owning in the aggregate not less than ten
percent (10%) of the total number of shares of Preferred Stock outstanding. Notwithstanding the provisions of this subparagraph (C)(3), no such
special meeting shall be called during the period within 60 days immediately preceding the date fixed for the next annual meeting of the
stockholders.

(4)        In any default period, the holders of Common Stock, and other classes of stock of the Corporation if applicable, shall continue to be
entitled to elect the whole number of Directors until the holders of Preferred Stock shall have exercised their right to elect two (2) Directors
voting as a class, after the exercise of which right (x) the Directors so elected by the holders of Preferred Stock shall continue in office until their
successors shall have been elected by such holders or until the expiration of the default period, and (y) any vacancy in the Board of Directors
may (except as provided in subparagraph (C)(2) of this paragraph (iii)) be filled by vote of a majority of the remaining Directors theretofore
elected by the holders of the class of stock which elected the Director whose office shall have become vacant. References in this subparagraph
(C) to Directors elected by the holders of a particular class of stock shall include Directors elected by such Directors to fill vacancies as provided
in clause (y) of the foregoing sentence.

(5)        Immediately upon the expiration of a default period, (x) the right of the holders of Preferred Stock as a class to elect Directors shall
cease, (y) the term of any Directors elected by the holders of Preferred Stock as a class shall terminate, and (z) the number of Directors shall be
such number as may be provided for in the Certificate of Incorporation or By-laws of the Corporation (the �By-laws�) irrespective of any increase
made pursuant to the provisions of subparagraph (C)(2) of this paragraph (iii) (such number being subject, however to change thereafter in any
manner provided by law or in the Certificate of Incorporation or By-laws). Any vacancies in the Board of Directors effected by the provisions of
clauses (y) and (z) in the preceding sentence may be filled by a majority of the remaining Directors.
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(D)        Except as set forth herein, holders of Series A Preferred shall have no special voting rights and their consent shall not be required
(except to the extent they are entitled to vote with holders of Common Stock as set forth herein) for taking any corporate action.

(iv) Certain Restrictions.
(A)        Whenever quarterly dividends or other dividends or distributions payable on the Series A Preferred as provided in paragraph (i) are in
arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or not declared, on shares of Series A Preferred
outstanding shall have been paid in full, the Corporation shall not:

(1) declare or pay dividends on, make any other distributions on, or redeem or purchase or otherwise acquire for consideration any shares of
stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Preferred;

(2) declare or pay dividends on or make any other distributions on any shares of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Preferred, except dividends paid ratably on the Series A Preferred and all such parity
stock on which dividends are payable or in arrears in proportion to the total amounts to which the holders of all such shares are then entitled;

(3) redeem or purchase or otherwise acquire for consideration shares of any stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series A Preferred, provided that the Corporation may at any time redeem, purchase or otherwise acquire
shares of any such parity stock in exchange for shares of any stock of the Corporation ranking junior (either as to dividends or upon dissolution,
liquidation or winding up) to the Series A Preferred; or

(4) purchase or otherwise acquire for consideration any shares of Series A Preferred, or any shares of stock ranking on a parity with the Series A
Preferred, except in accordance with a purchase offer made in writing or by publication (as determined by the Board of Directors) to all holders
of such shares upon such terms as the Board of Directors, after consideration of the respective annual dividend rates and other relative rights and
preferences of the respective series and classes, shall determine in good faith will result in fair and equitable treatment among the respective
series or classes.

(B)        The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for consideration any shares of
stock of the Corporation unless the Corporation could, under subparagraph (A) of this paragraph (iv), purchase or otherwise acquire such shares
at such time and in such manner.

(v)         Reacquired Shares. Any shares of Series A Preferred purchased or otherwise acquired by the Corporation in any manner whatsoever
shall be retired and cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation become authorized but
unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock to be created by resolution or resolutions of the
Board of Directors, subject to the conditions and restrictions on issuance set forth herein.

(vi)        Liquidation, Dissolution or Winding Up. (A) Upon any liquidation (voluntary or otherwise), dissolution or winding up of the
Corporation, no distribution shall be made to the holders of
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shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Preferred unless, prior
thereto, the holders of shares of Series A Preferred shall have received $1,000 per share, plus an amount equal to accrued and unpaid dividends
and distributions thereon, whether or not declared, to the date of such payment (the �Series A Liquidation Preference�). Following the payment of
the full amount of the Series A Liquidation Preference, no additional distributions shall be made to the holders of shares of Series A Preferred
unless, prior thereto, the holders of shares of Common Stock shall have received an amount per share (the �Common Adjustment�) equal to the
quotient obtained by dividing (i) the Series A Liquidation Preference by (ii) 1,000 (as appropriately adjusted as set forth in subparagraph (c)
below to reflect such events as stock splits, stock dividends and recapitalizations with respect to the Common Stock) (such number in clause (ii),
the �Adjustment Number�). Following the payment of the full amount of the Series A Liquidation Preference and the Common Adjustment in
respect of all outstanding shares of Series A Preferred and Common Stock, respectively, holders of Series A Preferred and holders of shares of
Common Stock shall receive their ratable and proportionate share of the remaining assets to be distributed in the ratio of the Adjustment Number
to 1 with respect to such Preferred Stock and Common Stock, on a per share basis, respectively.

(B)        In the event there are not sufficient assets available to permit payment in full of the Series A Liquidation Preference and the liquidation
preferences of all other series of preferred stock, if any, which rank on a parity with the Series A Preferred, then such remaining assets shall be
distributed ratably to the holders of such parity shares in proportion to their respective liquidation preferences. In the event there are not
sufficient assets available to permit payment in full of the Common Adjustment, then such remaining assets shall be distributed ratably to the
holders of Common Stock.

(C)        In the event the Corporation shall at any time after the Rights Declaration Date (i) declare any dividend on Common Stock payable in
shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common Stock into a smaller number
of shares, then in each such case the Adjustment Number in effect immediately prior to such event shall be adjusted by multiplying such
Adjustment Number by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately after such event
and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.

(vii)       Consolidation, Merger, etc. In case the Corporation shall enter into any consolidation, merger, combination or other transaction in
which the shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or any other property, then in any such
case the shares of Series A Preferred shall at the same time be similarly exchanged or changed in an amount per share (subject to the provision
for adjustment hereinafter set forth) equal to 1,000 times the aggregate amount of stock, securities, cash and/or any other property (payable in
kind), as the case may be, into which or for which each share of Common Stock is changed or exchanged. In the event the Corporation shall at
any time after the Rights Declaration Date (i) declare any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the
outstanding Common Stock, or (iii) combine the outstanding Common Stock into a smaller number of shares, then in each such case the amount
set forth in the preceding sentence with respect to the exchange or change of shares of Series A Preferred shall be adjusted by multiplying such
amount by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that are outstanding immediately prior to such event.

(viii) No Redemption. The shares of Series A Preferred shall not be redeemable.
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(ix)        Ranking. The Series A Preferred shall rank junior to all other series of the Corporation�s Preferred Stock as to the payment of dividends
and the distribution of assets, unless the terms of any such series shall provide otherwise.

(x)         Amendment. The Second Amended and Restated Certificate of Incorporation of the Corporation shall not be further amended in any
manner which would materially alter or change the powers, preferences or special rights of the Series A Preferred so as to affect them adversely
without the affirmative vote of the holders of a majority or more of the outstanding shares of Series A Preferred, voting separately as a class.

(xi)        Fractional Shares. Series A Preferred may be issued in fractions of a share which shall entitle the holder, in proportion to such holders
fractional shares, to exercise voting rights, receive dividends, participate in distributions and to have the benefit of all other rights of holders of
Series A Preferred.

(d) Preferred Stock.
(i) Authorization. Subject to the voting and approval procedures set forth in the By-laws, the Board of Directors is hereby expressly granted
authority to authorize from time to time in accordance with law the issuance of the remaining 4,500,000 shares of Preferred Stock, one or more
series of Preferred Stock and with respect to any such series to fix by resolution or resolutions the numbers, powers, designations, preferences
and relative, participating, optional or other special rights of such series and the qualifications, limitations or restrictions thereof, including but
without limiting the generality of the foregoing, the following:

(A)        entitling the holders thereof to cumulative, non-cumulative or partially cumulative dividends, or to no dividends;

(B)        entitling the holders thereof to receive dividends payable on a parity with, junior to, or in preference to, the dividends payable on any
other class or series of capital stock of the Corporation;

(C)        entitling the holders thereof to rights upon the voluntary or involuntary liquidation, dissolution or winding up of, or upon any other
distribution of the assets of, the Corporation, on a parity with, junior to or in preference to, the rights of any other class or series of capital stock
of the Corporation;

(D)        providing for the conversion, at the option of the holder or of the Corporation or both, of the shares of Preferred Stock into shares of any
other class or classes of capital stock of the Corporation or of any series of the same or any other class or classes or into property of the
Corporation or into the securities or properties of any other corporation or person, including provision for adjustment of the conversion rate in
such events as the Board of Directors shall determine, or providing for no conversion;

(E)        providing for the redemption, in whole or in part, of the shares of Preferred Stock at the option of the Corporation or the holder thereof,
in cash, bonds or other property, at such price or prices (which amount may vary under different conditions and at different redemption dates),
within such period or periods, and under such conditions as the Board of Directors shall so provide, including provisions for the creation of a
sinking fund for the redemption thereof, or providing for no redemption;
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(F)        lacking voting rights or having limited voting rights or enjoying general, special or multiple voting rights;

(G)        specifying the number of shares constituting that series and the distinctive designation and stated value of that series;

(H)        specifying the limitations and restrictions, if any, to be effective while any shares of such series are outstanding upon the payment of
dividends or the making of other distributions on, and upon the purchase, redemption or other acquisition by the Corporation of any other class
or classes of stock of the Corporation ranking junior to the shares of such series either as to dividends or upon liquidation, dissolution or
winding-up;

(I)          specifying the conditions or restrictions, if any, upon the creation of indebtedness of the Corporation or upon the issuance of any
additional stock (including additional shares of such series or of any other series or of any other class) ranking on a parity with or prior to the
shares of such series as to dividends or distributions of assets upon liquidation, dissolution or winding-up; and

(J)         providing for any other power, preference and relative, participating, optional or other rights or terms, and the qualifications, limitations
or restrictions thereof, as shall not be inconsistent with applicable law, this paragraph (d)(J) or any resolution of the Board of Directors pursuant
hereto.

All shares of any one series of Preferred Stock shall be identical in all respects with the other shares of such series, except that shares of any one
series of Preferred Stock issued at different times may differ as to the dates from which dividends thereon shall be cumulative. The Board of
Directors may change the powers, designation, preferences, rights, qualifications, limitations and restrictions of, and number of shares in, any
series of Preferred Stock as to which no shares are issued and outstanding.

(ii)         Dividends. Dividends on outstanding shares of Preferred Stock shall be paid or declared and set apart for payment before any dividends
shall be paid or declared and set apart for payment on the Common Stock with respect to the same dividend period.

(iii)        Liquidation Rights. If upon any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the assets available
for distribution to holders of shares of Preferred Stock of all series shall be insufficient to pay such holders the full preferential amount to which
they are entitled, then such assets shall be distributed in accordance with the respective priorities and preferential amounts (including unpaid
cumulative dividends, if any, and interest thereon, if any) payable with respect thereto, and among shares of any series of Preferred Stock,
ratably among the shares of such series.

FIFTH:             (a)         Classification of Directors. The business and affairs of the Corporation shall be managed by or under the direction of a
Board of Directors initially consisting of three directors, the exact number of directors to be not less than three nor more than

fifteen as determined from time to time by resolution adopted by affirmative vote of a majority of the entire Board of Directors. The directors
shall be divided into three classes, designated Class I, Class II and Class III. Each class shall consist, as nearly as may be possible, of one-third
of the total number of directors constituting the entire Board of Directors. Class I directors shall be elected initially for a one-year term, Class II
directors initially for a two-year term and Class III directors initially for a three-year term. At each succeeding annual meeting of stockholders
beginning in 2006, successors to the class of directors whose term expires at that annual meeting shall be elected for a three-year term. If
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the number of directors is changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of directors in
each class as nearly equal as possible, and any additional director of any class elected to fill a vacancy resulting from an increase in such class
shall hold office for a term that shall coincide with the remaining term of that class, but in no case will a decrease in the number of directors
shorten the term of any incumbent director. A director shall hold office until the annual meeting of the year in which his term expires and until
his successor shall be elected and shall qualify, subject, however, to prior death, resignation or removal from office. Any vacancy on the Board
of Directors may be filled by a majority of the directors then in office, even if less than a quorum, or by a sole remaining director or by
stockholders if such vacancy was caused by the action of stockholders (in which event such vacancy may not be filled by the directors or a
majority thereof).

Any director elected to fill a vacancy not resulting from an increase in the number of directors shall have the same remaining term as that of his
predecessor.

(b)         Vacancies in the Board. Except as expressly provided in a Certificate of Designation with respect to any Preferred Stock, newly created
directorships resulting from any increase in the number of directors and any vacancies on the Board of Directors resulting from death,
resignation, disqualification, removal or other cause shall be filled by the affirmative vote of a majority of the directors then in office, even if
less than a quorum, or by a sole remaining director, or by stockholders if such vacancy was caused by the removal of a director by the action of
stockholders (in which event such vacancy may not be filled by the directors or a majority thereof). Any director elected in accordance with the
preceding sentence shall hold office for the remainder of the full term of the class of directors in which the new directorship was created or the
vacancy occurred and until such director�s successor shall have been duly elected and qualified. No decrease in the number of directors
constituting the Board of Directors shall shorten the term of any incumbent director.

(c)         Removal of Directors. Subject to the rights of the holders of any class or series of Preferred Stock to elect additional directors under
specified circumstances, any director may be removed from office only for cause upon the affirmative vote of holders of at least 80% of the
voting power of the then outstanding Voting Stock, voting as a single class. A director may not be removed by the stockholders at a meeting
unless the notice of the meeting states that the purpose, or one of the purposes, of the meeting is removal of the director.

(d)         Amendment to this Article FIFTH. Notwithstanding anything contained in this Certificate of Incorporation to the contrary, the
affirmative vote of the holders of at least 80% of the voting power of the then outstanding Voting Stock, voting together as a single class, shall
be required to amend, repeal or adopt any provision inconsistent with this Article FIFTH.

SIXTH:             (a)       (1) Except as otherwise provided by law or this Certificate of Incorporation, and subject to any rights of holders of
Preferred Stock, the provisions of this Certificate of Incorporation shall not be modified, revised, altered or amended, repealed or rescinded in
whole or in part, without the approval of the holders of at least a majority of the voting power of the then outstanding Voting Stock, voting
together as a single class; provided, however, that with respect to any proposed amendment of this Second Amended and Restated Certificate of
Incorporation which would alter or change the powers, preferences or special rights of the shares of Common Stock so as to affect them
adversely, the approval of a majority of the votes entitled to be cast by the holders of the shares affected by the proposed amendment, voting
separately as a class, shall be obtained in addition to the approval of the holders of at least a majority (or such higher percentage as required by
law or this Certificate of Incorporation) of the voting power of the then outstanding Voting Stock, voting together as a single class as
hereinbefore provided.
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(2) Every reference in this Certificate of Incorporation to a majority or other proportion of shares, or a majority or other proportion of the votes
of shares, of Voting Stock or Common Stock shall refer to such majority or other proportion of the votes to which such shares of Voting Stock
or Common Stock are entitled.

(b)        The Board of Directors is expressly empowered to adopt, amend or repeal the By-laws of the Corporation. Any adoption, amendment or
repeal of the By-laws of the Corporation by the Board of Directors shall require the approval of a majority of the entire Board of Directors. The
stockholders shall also have power to adopt, amend or repeal the By-laws of the Corporation; provided, however, that, in addition to any vote of
the holders of any class or series of stock of the Corporation required by law or by this Certificate of Incorporation, the affirmative vote of the
holders of at least 80% of the voting power of all of the then-outstanding shares of the capital stock of the Corporation entitled to vote generally
in the election of directors, voting together as a single class, shall be required to adopt, amend or repeal any provision of the By-laws of the
Corporation.

(c)         Notwithstanding anything contained in this Certificate of Incorporation to the contrary, the affirmative vote of the holders of at least
80% of the voting power of the then outstanding Voting Stock, voting together as a single class, shall be required to amend, repeal or adopt any
provision inconsistent with this Article SIXTH.

SEVENTH:     (a)         Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called
annual or special meeting of stockholders of the Corporation and may not be effected by any consent in writing by such stockholders.

(b)         Except as otherwise required by law, a special meeting of the stockholders of the Corporation may be called at any time by the
Chairman of the Board or the Chief Executive Officer or by the Board pursuant to a resolution adopted by a majority of the then authorized
number of directors. Except as expressly provided in the immediately preceding sentence, any power of stockholders to call a special meeting is
specifically denied. Any special meeting of the stockholders shall be held on such date, at such time and at such place within or without the State
of Delaware as the Board of Directors or the officer calling the meeting may designate. At a special meeting of the stockholders, no business
shall be transacted and no corporate action shall be taken other than that stated in the notice of the meeting.

(c)         No business other than that stated in the notice shall be transacted at any special meeting of stockholders.

(d)        Advance notice of the proposal of business by stockholders shall be given in the manner provided in the By-laws of the Corporation, as
amended and in effect from time to time.

(e)        Notwithstanding anything contained in this Certificate of Incorporation to the contrary, the affirmative vote of at least 80% of the voting
power of the then outstanding Voting Stock, voting together as a single class, shall be required to amend, repeal or adopt any provision
inconsistent with this Article Seventh.

EIGHTH:         The Corporation elects not to be governed by Section 203 of the Delaware General Corporation Law.

NINTH:            Unless and except to the extent that the By-laws of the Corporation shall so require, the election of directors of the Corporation
need not be by written ballot.
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TENTH:           The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation,
in the manner now or hereafter prescribed by statute, provided that such action is approved in the manner, and otherwise complies with the
requirements, set forth in this Certificate of Incorporation, and all rights conferred upon stockholders herein are granted subject to this
reservation.

ELEVENTH:   A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability: (i) for any breach of the director�s duty of loyalty to the Corporation or its stockholders;
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) under Section 174 of the
GCL; or (iv) for any transaction from which the director derived an improper personal benefit. If the GCL is amended to authorize corporate
action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the GCL, as so amended. Any repeal or modification of this provision shall be prospective only and
shall not adversely affect any right or protection of a director of the Corporation existing at the time of such repeal or modification.

TWELFTH:     The Corporation, to the fullest extent permitted by Section 145 of the GCL, as the same may be amended and supplemented,
may indemnify any and all persons whom it shall have power to indemnify under said section from and against any and all of the expenses,
liabilities or other matters referred to in or covered by said section, and the indemnification provided for herein shall not be deemed exclusive of
any other rights to which those indemnified may be entitled under any by-law, agreement, vote of stockholders or disinterested directors or
otherwise, both as to action in his official capacity and as to action in another capacity while holding such office, and shall continue as to a
person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such
a person.�

3.          This Second Amended and Restated Certificate of Incorporation has been duly adopted by the Board of Directors of the Corporation and
consented to in writing and authorized by the holders of all of the issued and outstanding stock entitled to vote thereon.

4.          This Second Amended and Restated Certificate of Incorporation was duly adopted in accordance with the applicable provisions of
Sections 228, 242 and 245 of the General Corporation Law of the State of Delaware.
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IN WITNESS WHEREOF, GameStop Corp. has caused this Second Amended and Restated Certificate of Incorporation to be executed by an
authorized officer of GameStop Corp. as of the ____ day of _________, 2007.

GAMESTOP CORP.

By:
Name:
Title:
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