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New York, New York 10104 West Chester, Pennsylvania 260 South Broad Street
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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable
after this Registration Statement becomes effective and all other conditions to the proposed mergers described herein
have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, check the following box and list the Securities Act registration statement number of the earlier effective



Edgar Filing: GSC Holdings Corp. - Form S-4

registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to
delay its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.

The information in this joint proxy statement-prospectus is not complete and may be changed. We may not
sell the securities offered by this joint proxy statement-prospectus until the registration statement filed with the
Securities and Exchange Commission is effective. This joint proxy statement-prospectus does not constitute an
offer to sell or a solicitation of an offer to buy any securities in any jurisdiction where an offer or solicitation is
not permitted.

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum  Amount of
Title of Each Class of Amount Offering Aggregate Registration
Securities to be Registered  to be Registered(1)  Price per Share(2) Offering Price(2) Fee(3)

Class A common stock, par
value $0.001 per share(4) 53,926,126 Not Applicable $2,054,845,745 $241,856

Class B common stock, par
value $0.001 per share(4) 29,901,662

(1) The number of shares of Class A common stock, par value $0.001 per share, of the registrant ( Holdco Class A
common stock ) being registered is based upon the sum of (i) the product obtained by multiplying
(x) 34,396,656 shares of Class A common stock, par value $0.001 per share, of GameStop Corp. ( GameStop
Class A common stock ) estimated to be outstanding immediately prior to the GameStop merger (including
12,964,858 shares issuable pursuant to options estimated to be outstanding on that date) by (y) the exchange ratio
of 1.0, plus (ii) the product obtained by multiplying (a) 24,785,164 shares of common stock, par value $0.01 per
share, of Electronics Boutique Holdings Corp. ( EB common stock ) estimated to be outstanding immediately prior
to the EB merger, by (b) the exchange ratio of 0.78795. The number of shares of Class B common stock, par value
$0.001 per share, of the registrant ( Holdco Class B common stock ) being registered is based upon the sum of the
product obtained by multiplying (x) 29,901,662 shares of Class B common stock, par value $0.001 per share, of
GameStop Corp. ( GameStop Class B common stock ) estimated to be outstanding immediately prior to the
GameStop merger by (y) the exchange ratio of 1.0.

(2) Pursuant to Rules 457(f)(1) and 457(c) under the Securities Act and solely for the purpose of calculating the
registration fee, the proposed maximum aggregate offering price is the sum of (i) the product obtained by
multiplying (x) $25.61 (the average of the high and low prices of GameStop Class A common stock on May 16,
2005), by (y) 34,396,656 shares of GameStop Class A common stock (estimated number of shares of GameStop
Class A common stock to be cancelled in the GameStop merger), plus (ii) the product obtained by multiplying
(x) $24.39 (the average of the high and low prices of GameStop Class B common stock on May 16, 2005), by
(y) 29,901,662 shares of GameStop Class B common stock (estimated number of shares of GameStop Class B
common stock to be cancelled in the GameStop merger), plus (iii) the product obtained by multiplying (a) $56.09
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(the average of the high and low prices of EB common stock on May 16, 2005), by (b) 24,785,164 shares of EB
common stock (estimated number of shares of EB common stock to be cancelled in the EB merger), minus

(iii) $945,554,000 (the estimated amount of cash to be paid by the registrant to EB s stockholders in the EB
merger).

(3) Calculated by multiplying the estimated aggregate offering price of securities to be registered by .00011770.
(4) Each holder of GameStop Class A common stock is entitled to one vote for each share of GameStop Class A

common stock, and each holder of GameStop Class B common stock is entitled to ten votes for each share of
GameStop Class B common stock, held on all matters properly submitted to the GameStop stockholders.
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SUBJECT TO COMPLETION DATED MAY 23, 2005
TO THE STOCKHOLDERS OF
GAMESTOP CORP. AND
ELECTRONICS BOUTIQUE HOLDINGS CORP.
YOUR VOTE IS VERY IMPORTANT

GameStop Corp. (GameStop) and Electronics Boutique Holdings Corp. (EB) have entered into a merger
agreement whereby separate subsidiaries of a newly formed holding company named GSC Holdings Corp. (Holdco)
will be merged with and into GameStop and EB, respectively, and GameStop and EB will become wholly-owned
subsidiaries of Holdco. Holdco will be renamed GameStop Corp. upon completion of the mergers. Holdco is expected
to be one of the leading retailers of video games in the world, initially with approximately $3.8 billion in annual
revenues and with approximately 4,000 retail stores in the United States, Puerto Rico, Guam, Australia, Canada,
Denmark, Germany, Ireland, Italy, New Zealand, Northern Ireland, Norway and Sweden.

In the proposed mergers, EB common stockholders will have the right to receive $38.15 in cash and .78795 of a
share of Holdco Class A common stock for each share of EB common stock that they own. In addition, GameStop
stockholders will receive one share of Holdco Class A common stock for each share of GameStop Class A common
stock that they own and one share of Holdco Class B common stock for each share of GameStop Class B common
stock that they own. Upon completion of the mergers, we estimate that Holdco will have outstanding approximately
41.0 million shares of Holdco Class A common stock and 29.9 million shares of Holdco Class B common stock and
that EB s former stockholders will own approximately 27.6%, or approximately 5.7% of the combined voting power,
and former GameStop stockholders will own approximately 72.4%, or approximately 94.3% of the combined voting
power, of the common stock of Holdco. We will apply for the Holdco Class A and Class B common stock to be
quoted on the New York Stock Exchange (the NYSE) under the symbols GME and GME.B, respectively.

We will each hold an annual meeting of stockholders at which we will ask our respective common stockholders to
adopt the merger agreement. Other business will also be considered at each of the annual meetings. Information about
these meetings, the mergers and other business to be considered by GameStop and EB stockholders is contained in
this joint proxy statement-prospectus. In particular, see Risk Factors beginning on page 16. We urge you to read
this joint proxy statement-prospectus, and the documents incorporated by reference into this joint proxy
statement-prospectus, carefully and in their entirety.

Whether or not you plan to attend your annual meeting, please vote as soon as possible to make sure that your
shares are represented at that meeting. If you do not vote, it will have the same effect as voting against the adoption
of the merger proposal.

After careful consideration each of our boards of directors has approved the merger agreement and has determined
that the merger agreement and the mergers are advisable and in the best interests of the stockholders of GameStop and
EB, respectively. Accordingly, the GameStop board of directors unanimously recommends that the GameStop
stockholders vote:

FOR the adoption of the merger agreement and the transactions contemplated thereby, including the
GameStop merger, FOR the amendment to GameStop s certificate of incorporation, and FOR the
amendment to the GameStop Amended and Restated 2001 Incentive Plan,

FOR the adoption of the Holdco 2005 Incentive Plan,

FOR the election of the GameStop nominees for director named in this joint proxy statement-prospectus,
and

FOR the ratification of BDO Seidman, LLP as GameStop s registered independent public accounting firm
for GameStop s fiscal year ending January 28, 2006.
i
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The EB board of directors unanimously recommends that the EB stockholders vote:

FOR the adoption of the merger agreement and the transactions contemplated thereby, including the EB
merger,

FOR the adoption of the Holdco 2005 Incentive Plan,
FOR the election of the EB nominees for director named in this joint proxy statement-prospectus, and

FOR the ratification of KPMG LLP as EB s registered independent public accounting firm for EB s fiscal
year ending January 28, 2006.

R. Richard Fontaine Jeffrey W. Griffiths
Chairman and Chief Executive Officer President and Chief Executive Officer
GameStop Corp. Electronics Boutique Holdings Corp.

Neither the Securities and Exchange Commission (SEC) nor any state securities commission has approved
or disapproved of the securities to be issued in connection with the mergers or determined if this joint proxy
statement-prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This joint proxy statement-prospectus is dated , 2005, and is first being mailed to stockholders of
GameStop and EB on or about , 2005.

ii
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ADDITIONAL INFORMATION
This joint proxy statement-prospectus incorporates important business and financial information about GameStop
and EB from other documents that are not included in or delivered with this joint proxy statement-prospectus. This
information is available to you without charge upon your written or oral request. You can obtain the documents
incorporated by reference in this joint proxy statement-prospectus through the SEC website at http://www.sec.gov or
by requesting them in writing or by telephone at the appropriate address below:

if you are a GameStop stockholder: if you are an EB stockholder:
By Mail: GameStop Corp. By Mail: Electronics Boutique Holdings Corp.
625 Westport Parkway 931 South Matlack Street
Grapevine, Texas 76051 West Chester, Pennsylvania 19382
Attention: Investor Relations Attention: Investor Relations
By Telephone: (817) 424-2000 By (610) 430-8100
Telephone:

IF YOU WOULD LIKE TO RECEIVE ANY DOCUMENTS, PLEASE MAKE YOUR REQUEST BY
, 2005 IN ORDER TO RECEIVE THEM BEFORE YOUR ANNUAL MEETING.
See Where You Can Find More Information beginning on page 159.
VOTING ELECTRONICALLY OR
BY TELEPHONE
Stockholders of record of GameStop Class A common stock and GameStop Class B common stock at the close of
business on , 2005, the record date for the GameStop annual meeting, may submit their proxies:

through the Internet by visiting a website established for that purpose at http://www. and following
the instructions; or

by telephone by calling the toll-free number 800-491-3365 in the United States, Puerto Rico or Canada on a
touch-tone phone and following the recorded instructions. GameStop stockholders calling from another country
may call 212-440-9800 and follow the recorded instructions.

Stockholders of record of EB common stock at the close of business on , 2005, the record date for the
EB annual meeting, may submit their proxies:
through the Internet by visiting a website established for that purpose at http://www. and following

the instructions; or

by telephone by calling the toll-free number 800-267-4430 in the United States, Puerto Rico or Canada on a
touch-tone phone and following the recorded instructions. EB stockholders calling from another country may call
212-440-9800 and follow the recorded instructions.

In order to vote via the telephone or the Internet, please have in front of you either your proxy card, or if you have
consented to receive your materials electronically, your e-mail notification advising that materials are available
on-line. A phone number and an Internet website address are contained on each of the documents. Upon entering
either the phone number or the Internet website address, you will be instructed on how to proceed.

If a GameStop or EB stockholder holds shares registered in the name of a broker, bank or other nominee, that
broker, bank or other nominee will enclose or provide a voting instruction card for use in directing that broker, bank
or other nominee how to vote those shares.

iii
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GAMESTOP CORP.
Notice of GameStop Annual Meeting of Stockholders
To Be Held , 2005
To the stockholders of GameStop:
An annual meeting of the stockholders of GameStop will be held at , on , 2005 at
a.m., local time, for the following purposes:

1. To consider and vote on a proposal to (i) adopt the Agreement and Plan of Merger, dated as of April 17,
2005, by and among GameStop, GameStop, Inc., GSC Holdings Corp., Eagle Subsidiary LLC, Cowboy Subsidiary
LLC and EB, including the transactions contemplated thereby, including the GameStop merger, pursuant to which,
among other things, separate subsidiaries of Holdco will be merged with and into GameStop and EB, (ii) approve
the amendment to GameStop s certificate of incorporation to provide for the payment of the GameStop merger
consideration as contemplated by the merger agreement, and (iii) approve the amendment to the GameStop
Amended and Restated 2001 Incentive Plan to provide for the issuance of Holdco Class A common stock under
the plan. In the proposed mergers, EB common stockholders will have the right to receive $38.15 in cash and
78795 of a share of Holdco Class A common stock for each share of EB common stock that they own. In addition,
GameStop stockholders will receive one share of Holdco Class A common stock for each share of GameStop
Class A common stock that they own and one share of Holdco Class B common stock for each share of GameStop
Class B common stock that they own. A copy of the merger agreement is attached as Annex A to the
accompanying joint proxy statement-prospectus.

2. To consider and vote on the adoption of the Holdco 2005 Incentive Plan.
3. To elect three members to GameStop s board of directors.

4. To ratify the appointment of BDO Seidman, LLP as GameStop s registered independent public accounting
firm for GameStop s fiscal year ending January 28, 2006.

5. To transact such other business as may properly come before the GameStop annual meeting or any
adjournment or postponement of the GameStop annual meeting.

The presence of a majority of the voting power of the shares of GameStop common stock entitled to vote at the
GameStop annual meeting must be represented in person or by proxy at the GameStop annual meeting to constitute a
quorum. The adoption of the merger agreement and the transactions contemplated thereby, including the GameStop
merger, the approval of the amendment to GameStop s certificate of incorporation and the amendment to the
GameStop Amended and Restated 2001 Incentive Plan (collectively referred to herein as the merger proposal)
requires the affirmative vote of a majority of the outstanding shares of GameStop Class A common stock, voting as a
single class, and the affirmative vote of a majority of the outstanding shares GameStop Class A common stock and
GameStop Class B common stock, voting together as a single class. The adoption of the Holdco 2005 Incentive Plan
requires the affirmative vote of a majority of the voting power of GameStop common stock voting on the proposal in
person or by proxy at the GameStop annual meeting. The three nominees for director receiving the highest vote totals
will be elected as directors of GameStop to serve until the 2008 GameStop annual meeting of stockholders. The
ratification of BDO Seidman, LLP as GameStop s registered independent public accounting firm requires the
affirmative vote of a majority of the voting power of GameStop common stock voting on the proposal in person or by
proxy at the GameStop annual meeting. At the GameStop annual meeting, each holder of GameStop Class A common
stock is entitled to one vote for each share of GameStop Class A common stock, and each holder of GameStop
Class B common stock is entitled to ten votes for each share of GameStop Class B common stock, held as of the
GameStop record date on all matters properly submitted to the GameStop stockholders.

iv
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Pursuant to a voting agreement with Leonard Riggio, a director of GameStop, and certain of his affiliates (referred
to as the Riggio Group), the Riggio Group has agreed to vote their shares of GameStop Class A common stock and
GameStop Class B common stock (collectively, GameStop common stock) in favor of the adoption of the merger
proposal. As of , 2005, the GameStop record date, the Riggio Group owned approximately 5.3 million
shares of GameStop Class B common stock, which represents approximately 16.4% of the combined voting power of
all classes of GameStop s voting stock. The Riggio Group also holds exercisable options to acquire 4,500,000 shares of
GameStop Class A common stock. These options are not expected to be exercised prior to the GameStop record date
and therefore the Riggio Group is not expected to have any voting power with respect to the GameStop Class A
common stock.

The GameStop board of directors unanimously recommends that you vote

FOR the adoption of the merger agreement and the transactions contemplated thereby, including the
GameStop merger, FOR the amendment to GameStop s certificate of incorporation, and FOR the
amendment to the GameStop Amended and Restated 2001 Incentive Plan,

FOR the adoption of the Holdco 2005 Incentive Plan,

FOR the election of the GameStop nominees for director named in this joint proxy statement-prospectus,
and

FOR the ratification of BDO Seidman, LLP as GameStop s registered independent public accounting firm
for GameStop s fiscal year ending January 28, 2006.

Only GameStop stockholders of record at the close of business on , 2005 are entitled to notice of and
to vote at the GameStop annual meeting and any adjournments or postponements thereof. To vote your shares, please
complete and return the enclosed proxy card to GameStop or grant your proxy by telephone or through the Internet.
You may also cast your vote in person at the GameStop annual meeting. Please vote promptly whether or not you
expect to attend the GameStop annual meeting.

By order of the GameStop board of directors,

R. Richard Fontaine

Chairman and Chief Executive Officer
Grapevine, Texas

PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON
THE ENCLOSED PROXY CARD. IF YOU HAVE QUESTIONS ABOUT ANY OF THE PROPOSALS TO
BE CONSIDERED AT THE GAMESTOP ANNUAL MEETING OR ABOUT VOTING YOUR SHARES,
PLEASE CALL GEORGESON SHAREHOLDER COMMUNICATIONS, INC. TOLL-FREE AT
800-491-3365. BANKS AND BROKERS MAY CALL COLLECT AT 212-440-9800.
%
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ELECTRONICS BOUTIQUE HOLDINGS CORP.
Notice of EB Annual Meeting of Stockholders
To Be Held , 2005
To the stockholders of EB:
An annual meeting of the stockholders of EB will be held at on at a.m., local time, for
the following purposes:

1. To consider and vote on a proposal to adopt the Agreement and Plan of Merger, dated as of April 17, 2005,
by and among GameStop, GameStop, Inc., GSC Holdings Corp., Eagle Subsidiary LLC, Cowboy Subsidiary LLC
and EB, including the transactions contemplated thereby, including the EB merger, pursuant to which, among
other things, separate subsidiaries of Holdco will be merged with and into GameStop and EB. In the proposed
mergers, EB common stockholders will have the right to receive $38.15 in cash and .78795 of a share of Holdco
Class A common stock for each share of EB common stock that they own. In addition, GameStop stockholders
will receive one share of Holdco Class A common stock for each share of GameStop Class A common stock that
they own and one share of Holdco Class B common stock for each share of GameStop Class B common stock that
they own. A copy of the merger agreement is attached as Annex A to the accompanying joint proxy
statement-prospectus.

2. To consider and vote on the adoption of the Holdco 2005 Incentive Plan.
3. To elect seven directors as EB s board of directors.

4. To consider and vote upon a proposal to ratify the appointment of KPMG LLP as EB s registered
independent public accounting firm for EB s fiscal year ending January 28, 2006.

5. To transact such other business as may properly come before the EB annual meeting or any adjournment or
postponement of the EB annual meeting.

The presence of a majority of the outstanding shares of EB common stock entitled to vote at the EB annual
meeting must be represented in person or by proxy at the EB annual meeting to constitute a quorum. The adoption of
the merger agreement and the transactions contemplated thereby, including the EB merger, requires the affirmative
vote of a majority of the outstanding shares of EB common stock. The adoption of the Holdco 2005 Incentive Plan
requires the affirmative vote of a majority of the outstanding shares of EB common stock voting on the proposal in
person or by proxy at the EB annual meeting. The seven nominees for EB director receiving the highest vote totals
will be elected as directors of EB to serve until the next EB annual meeting of stockholders or until their earlier
resignation. The ratification of KPMG LLP as EB s registered independent public accounting firm requires the
affirmative vote of a majority of the outstanding shares of EB common stock voting on the proposal in person or by
proxy at the EB annual meeting.

Pursuant to a voting agreement with certain stockholders affiliated with Mr. James J. Kim, the Chairman of the
Board of EB (the Kim Group), the Kim Group has agreed, subject to certain limitations, to vote their shares of EB
common stock in favor of the adoption of the merger agreement. As of , 2005, the EB record date, the
Kim Group beneficially owned approximately 11.6 million shares of EB common stock, which represent
approximately 46.7% of the outstanding shares of EB common stock at the EB annual meeting.

The EB board of directors unanimously recommends that you vote

FOR adoption of the merger agreement and the transactions contemplated thereby, including the EB
merger,

FOR the adoption of the Holdco 2005 Incentive Plan,
vi
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FOR the election of the EB nominees for director named in this joint proxy statement-prospectus, and

FOR the ratification of KPMG LLP as EB s registered independent public accounting firm for EB s fiscal
year ending January 28, 2006.

Only EB stockholders of record at the close of business on , 2005 are entitled to notice of and to vote
at the EB annual meeting and any adjournments or postponements thereof. To vote your shares, please complete and
return the enclosed proxy card to EB or grant your proxy by telephone or through the Internet. You may also cast your
vote in person at the EB annual meeting. Please vote promptly whether or not you expect to attend the EB annual
meeting.

By order of the EB board of directors,

James A. Smith

Senior Vice President

Chief Financial Officer and Secretary
West Chester, Pennsylvania

PLEASE VOTE YOUR SHARES PROMPTLY. YOU CAN FIND INSTRUCTIONS FOR VOTING ON
THE ENCLOSED PROXY CARD. IF YOU HAVE QUESTIONS ABOUT ANY OF THE PROPOSALS TO
BE CONSIDERED AT THE EB ANNUAL MEETING OR ABOUT VOTING YOUR SHARES, PLEASE
CALL GEORGESON SHAREHOLDER COMMUNICATIONS, INC. TOLL-FREE AT 800-267-4403.
BANKS AND BROKERS MAY CALL COLLECT AT 212-440-9800.
vii
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QUESTIONS AND ANSWERS ABOUT VOTING PROCEDURES
FOR THE ANNUAL MEETINGS
The questions and answers below highlight only selected procedural information from this joint proxy

statement-prospectus. They do not contain all of the information that may be important to you. You should read
carefully the entire joint proxy statement-prospectus and the additional documents incorporated by reference into this
Jjoint proxy statement-prospectus to fully understand the voting procedures for the annual meetings.

Q:

A:

Q:

A:

WHAT IS THE PROPOSED TRANSACTION FOR WHICH I AM BEING ASKED TO VOTE?

You, as a stockholder of GameStop and/or a stockholder of EB, are being asked, among other things, to vote to
adopt an Agreement and Plan of Merger entered into by and among GameStop, GameStop, Inc., GSC Holdings
Corp., Eagle Subsidiary LLC, Cowboy Subsidiary LL.C and EB. Subject to the terms and conditions of the merger
agreement, GameStop and EB will simultaneously merge with newly formed subsidiaries of GSC Holdings Corp.
(to be renamed GameStop Corp. upon closing of the mergers) (which we refer to in this joint proxy
statement-prospectus as Holdco), and after the mergers would become wholly-owned subsidiaries of Holdco. A
copy of the merger agreement is attached as Annex A.

In the proposed mergers, EB common stockholders will have the right to receive $38.15 in cash and .78795 of a
share of Holdco Class A common stock for each share of EB common stock they own. GameStop stockholders
will receive one share of Holdco Class A common stock for each share of GameStop Class A common stock that
they own and one share of Holdco Class B common stock for each share of GameStop Class B common stock
that they own.

WHAT ARE THE OTHER MATTERS FOR WHICH I AM BEING ASKED TO VOTE?

If you are a GameStop stockholder you are also being asked:
1. to consider and vote on the adoption of the Holdco 2005 Incentive Plan;

2. to elect three members to GameStop s board of directors;

3. to ratify the appointment of BDO Seidman, LLP as GameStop s registered independent public accounting
firm for GameStop s fiscal year ending January 28, 2006; and

4. to transact such other business as may properly come before the GameStop annual meeting or any
adjournment or postponement of the GameStop annual meeting.

If you are an EB stockholder you are also being asked:
1. to consider and vote on the adoption of the Holdco 2005 Incentive Plan;

2. to elect seven directors as EB s board of directors;

3. to consider and vote upon a proposal to ratify the appointment of KPMG LLP as EB s registered
independent public accounting firm for EB s fiscal year ending January 28, 2006; and

4. to transact such other business as may properly come before the EB annual meeting or any adjournment or
postponement of the EB annual meeting.

Q: WHAT DO INEED TO DO NOW TO VOTE?

A: After carefully reading and considering the information contained in this joint proxy statement-prospectus, please

vote by telephone, the Internet or by mail as soon as possible so that your shares may be represented and voted at
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GameStop s or EB s annual meeting. If you hold your shares in your own name, you may vote by telephone or
through the Internet by following the instructions on your proxy card or delivered with your proxy card. If you
hold shares registered in the name of a broker, bank or other nominee, that broker, bank or other nominee has
enclosed or will provide a voting instruction card for use in directing your broker, bank or other nominee how to
vote those shares.

Xiii
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IF MY GAMESTOP OR EB SHARES ARE HELD IN STREET NAME BY A BROKER, BANK OR OTHER
NOMINEE, WILL MY BROKER OR BANK VOTE MY SHARES FOR ME?

If you hold your shares in street name and do not provide voting instructions to your broker, your shares will not
be voted on any proposal on which your broker does not have discretionary authority to vote. Generally, your
broker, bank or other nominee does not have discretionary authority to vote on the merger proposal. Accordingly,
your broker, bank or other nominee will vote your shares held by it in street name only if you provide instructions
to it on how to vote. You should follow the directions your broker, bank or other nominee provides. Shares that

are not voted because you do not properly instruct your broker, bank or other nominee will have the effect of

votes against the adoption of the merger proposal.

IF MY GAMESTOP OR EB SHARES ARE HELD IN MY OWN NAME, WHAT HAPPENS IFI DON T
VOTE?

If you fail to respond with a vote on the merger proposal, it will have the same effect as a vote against adoption of
the merger proposal. If you respond but do not indicate how you want to vote, your proxy will be counted as a
vote in favor of adopting the merger agreement. If you respond and indicate that you are abstaining from voting,
your proxy will have the same effect as a vote against adoption of the merger proposal.

CAN I CHANGE MY VOTE AFTER I HAVE DELIVERED MY PROXY?

Yes. A registered GameStop or EB stockholder may revoke a properly executed proxy at any time by

(1) notifying GameStop or EB, as appropriate, in writing to the addresses set forth under Additional Information,
beginning on page iii, (2) submitting a new properly completed and signed proxy to GameStop or EB, as
appropriate, either by mail or as described under Additional Information beginning on page iii or (3) voting in
person at the GameStop or EB annual meeting, as appropriate.

CAN I ATTEND THE ANNUAL MEETING AND VOTE MY SHARES IN PERSON?

Yes. All stockholders of GameStop and EB, including stockholders of record and stockholders who hold their
shares through banks, brokers, nominees or any other holder of record are invited to attend their respective annual
meetings. Stockholders of record can vote in person at either the GameStop or EB annual meeting, as applicable.
If you are not a stockholder of record, you must obtain a proxy, executed in your favor, from the record holder of
your shares, such as a broker, bank or other nominee, to be able to vote in person at the GameStop or EB annual
meeting, as applicable. If you plan to attend the GameStop or EB annual meeting, as applicable, you must hold
your shares in your own name or have a letter from the record holder of your shares confirming your ownership,
and you must bring a form of personal photo identification with you in order to be admitted to the GameStop or
EB annual meeting, as applicable. We reserve the right to refuse admittance to anyone without proper proof of
share ownership and without proper photo identification.

SHOULD EB STOCKHOLDERS SEND THEIR STOCK CERTIFICATES WITH THEIR PROXY CARD?

No. Please DO NOT send your EB stock certificates with your proxy card. If you are an EB stockholder of
record, you will receive written instructions from the exchange agent after the EB merger is completed on how to
exchange any EB stock certificates you may have for cash and Holdco Class A common stock. If the EB shares
you hold of record are in book-entry form, they will be automatically converted into the right to receive cash and
Holdco shares, and you do not need to take any action.
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SHOULD GAMESTOP STOCKHOLDERS SEND IN THEIR STOCK CERTIFICATES WITH THEIR PROXY
CARD?

No. Please DO NOT send your GameStop stock certificates with your proxy card. If you are a GameStop
stockholder of record, you will receive written instructions from the exchange agent after the GameStop merger is
completed on how to exchange any GameStop stock certificates you may

xiv
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have for Holdco common stock. If the GameStop shares you hold of record are in book-entry form, they will be
automatically converted into Holdco shares, and you do not need to take any action.

Q: WHEN DO WE EXPECT TO COMPLETE THE MERGERS?

A: We expect to complete the mergers in the third quarter of GameStop fiscal 2005 (EB fiscal 2006). However, we
cannot assure you when or if the mergers will occur. We must first obtain the approvals of our respective
stockholders at the GameStop and EB annual meetings and the necessary regulatory approvals.

Q: WHO CAN HELP ANSWER MY QUESTIONS?

A: If you have any questions about the mergers or how to submit your proxy, or if you need additional copies of this
joint proxy statement-prospectus or the enclosed proxy card, you should contact:

if you are a GameStop stockholder: if you are an EB stockholder:
By Mail: Georgeson Shareholder By Mail: Georgeson Shareholder
Communications, Inc. Communications, Inc.
17 State Street 17 State Street
New York, NY 10004 New York, NY 10004
By Telephone: 800-491-3365 By Telephone: 800-267-4403
212-440-9800 212-440-9800
XV
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SUMMARY

This summary highlights selected information in this joint proxy statement-prospectus and may not contain all of
the information that is important to you. You should carefully read this entire joint proxy statement-prospectus and
the documents incorporated by reference into this joint proxy statement-prospectus for a more complete
understanding of the matters being considered at the GameStop and EB annual meetings. In addition, we incorporate
by reference important business and financial information about GameStop and EB into this joint proxy
statement-prospectus. You may obtain the information incorporated by reference into this joint proxy
statement-prospectus without charge by following the instructions in the section entitled Where You Can Find More
Information that begins on page 159 of this joint proxy statement-prospectus.

GameStop Corp. (see page 96)

GameStop Corp., a Delaware corporation, is one of the leading video game and PC entertainment software
retailers in the United States. GameStop carries one of the largest assortments of new and used video game hardware,
video game software and accessories, PC entertainment software, and related products, including action figures,
trading cards and strategy guides. GameStop operates approximately 1,900 stores in the United States, Puerto Rico,
Guam, Ireland and Northern Ireland. GameStop operates most of its stores under the GameStop name. GameStop
carries a constantly changing selection of more than 5,000 stock keeping units of electronic game merchandise in most
stores. In addition, GameStop operates a web site at www.gamestop.com and publishes Game Informer, the industry s
largest circulation multi-platform video game magazine, with over 2,000,000 subscribers. GameStop has
approximately 2,500 full-time salaried, 2,300 full-time hourly and between 12,000 and 18,000 part-time hourly
employees depending on the time of year. The address of GameStop s principal executive offices is 625 Westport
Parkway, Grapevine, Texas 76051.

Electronics Boutique Holdings Corp. (see page 116)

Electronics Boutique Holdings Corp., a Delaware corporation, is one of the leading global retailers of video game
hardware and software, PC entertainment software, pre-played video games and related accessories and products. EB
operates approximately 2,100 stores, primarily under the names EB Games and Electronics Boutique, in Australia,
Canada, Denmark, Germany, Italy, New Zealand, Norway, Puerto Rico, Sweden and the United States. EB also
operates a commercial website under the URL address www.ebgames.com. EB employs approximately 11,800
non-seasonal full-time and part-time employees. The address of EB s principal executive offices is 931 South Matlack
Street, West Chester, Pennsylvania 19382.

GSC Holdings Corp. (see page 116)

GSC Holdings Corp. is a newly incorporated Delaware corporation and will become the new holding company of
GameStop and EB upon consummation of the mergers. Holdco s name will be changed to GameStop Corp. after
consummation of the mergers. The address of Holdco s principal executive offices is c/o GameStop Corp., 625
Westport Parkway, Grapevine, Texas 76051.
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Structure of the Mergers (see page 36)
The organization of GameStop, EB and Holdco before and after the mergers is illustrated below.
Before the Mergers
After the Mergers
EB Common Stockholders to Receive Shares of Holdco Class A Common Stock and Cash (see page 31)

If the EB merger is completed, EB common stockholders will receive $38.15 in cash and .78795 of a share of
Holdco Class A common stock per share of EB common stock that they own. Upon completion of the mergers,
current holders of EB common stock will, as a group, own approximately 27.6% of the outstanding common stock of
Holdco, which equals approximately 5.7% of the combined voting power of Holdco. Holdco will not issue fractional
shares of Holdco common stock in exchange for shares of EB. Holders of EB common stock that would otherwise be
entitled to a fractional share of Holdco common stock will instead receive an amount in cash equal to such fraction
multiplied by the average of the closing sale prices of GameStop Class A common stock on the ten trading days prior
to the date on which the mergers are completed.
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GameStop Common Stockholders to Receive Shares of Holdco Common Stock (see page 22)

If the GameStop merger is completed, GameStop stockholders will exchange their shares of GameStop Class A
common stock for Holdco Class A common stock and their shares of GameStop Class B common stock for Holdco
Class B common stock, each on a one-for-one basis. Upon completion of the mergers, current holders of GameStop
common stock will, as a group, own approximately 72.4% of the outstanding common stock of the combined
company, which equals 94.3% of the combined voting power.

Stock Exchange Listing and Stock Prices (see page 76)

Holdco common stock is not currently traded or quoted on a stock exchange or quotation system. However, we
have applied for the Holdco Class A common stock and Holdco Class B common stock to be quoted on the NYSE
under the symbols GME and GME.B, respectively.

GameStop Class A common stock trades on the NYSE under the symbol GME, GameStop Class B common stock
trades on the NYSE under the symbol GME.B and EB common stock trades on the NASDAQ National Market under
the symbol ELBO. The table below shows the closing price and the pro forma equivalent per share value of GameStop
Class A common stock and EB common stock at the close of the regular trading session on April 15, 2005, the last
trading day before our public announcement of the signing of the merger agreement, and May 20, 2005, the most
recent trading day for which that information was available.

GameStop Pro EB Pro
Forma Forma
GameStop EB Closing . .
Date Closing Price Price Equivalent(1) Equivalent(2)
April 15, 2005 $ 21.61 $ 41.12 $ 21.61 $ 55.18
May 20, 2005 $ 28.02 $ 58.28 $ 28.02 $ 60.23

(1) The pro forma equivalent per share value of GameStop Class A common stock is calculated by multiplying the
GameStop Class A common stock closing price by the GameStop merger exchange ratio of 1.0.

(2) The pro forma equivalent per share value of EB common stock is calculated by multiplying the GameStop
Class A common stock closing price by the EB merger exchange ratio of .78795 and adding $38.15.

Because the 1.0 and .78795 exchange ratios in the GameStop and EB mergers, respectively, are fixed and will not
be adjusted as a result of changes in market prices, the implied value of the merger consideration will fluctuate with
the market price of GameStop Class A common stock and GameStop Class B common stock. You should obtain
current market quotations for the shares of both companies from a newspaper, the Internet or your broker.

Receipt of Shares of Holdco Common Stock in Mergers Generally Nontaxable to Stockholders (see page 70)

The mergers have been structured to qualify as an exchange described in Section 351 of the Internal Revenue
Code of 1986, as amended (the Code), for U.S. federal income tax purposes. Accordingly, we expect that the
exchange of shares by an EB stockholder for Holdco Class A common stock and cash will be nontaxable to such
stockholder for U.S. federal income tax purposes, except to the extent of the lesser of (i) gain realized by such
stockholder in the exchange and (ii) cash received by such stockholder in the exchange. We expect that the exchange
of shares by GameStop stockholders will be nontaxable to them for U.S. federal income tax purposes. Further,
GameStop and EB will not recognize any gain or loss for U.S. federal income tax purposes in the mergers. It is a
condition to our respective obligations to complete the mergers that GameStop and EB receive opinions from their
respective counsel that the mergers, taken together, qualify as an exchange described in Section 351 of the Code for
U.S. federal income tax purposes. In connection with the closing of the mergers, Bryan Cave LLP, counsel to
GameStop, and

3
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Klehr, Harrison, Harvey, Branzburg & Ellers LLP, counsel to EB, will deliver to GameStop and EB, respectively,
their opinions that the mergers will qualify as an exchange described in Section 351 of the Code for U.S. federal
income tax purposes. You should consult with your own tax advisor for a full understanding of the tax consequences
to you of the mergers.

Our Boards of Directors Unanimously Recommend that GameStop and EB Stockholders Vote to Adopt the
Merger Agreement (see pages 21 and 30)

GameStop Stockholders. The GameStop board of directors unanimously recommends that the GameStop
stockholders vote FOR the adoption of the merger proposal.

EB Stockholders. The EB board of directors unanimously recommends that the EB stockholders vote FOR the
adoption of the merger agreement.

Opinions of Financial Advisors (see pages 46 and 53)

GameStop. In connection with the mergers, the GameStop board of directors received a written opinion from
Citigroup Global Markets Inc., GameStop s financial advisor, as to the fairness, from a financial point of view, to
GameStop of the EB merger consideration. The full text of Citigroup s written opinion, dated April 17, 2005, is
attached to this joint proxy statement-prospectus as Annex G. We encourage you to read this opinion carefully in its
entirety for a description of the assumptions made, procedures followed, matters considered and limitations on the
review undertaken. Citigroup s opinion was provided to the GameStop board of directors in connection with its
evaluation of the EB merger consideration and relates only to the fairness, from a financial point of view, to
GameStop of the EB merger consideration. Citigroup s opinion does not address any other aspect of the
mergers and does not constitute a recommendation to any stockholder as to how such stockholder should vote
or act on any matters relating to the proposed mergers.

EB. In connection with the mergers, the EB board of directors received a written opinion from Merrill Lynch,
Pierce, Fenner & Smith Incorporated, one of EB s financial advisors, to the effect that, as of the date of such opinion,
and based upon and subject to the assumptions made, matters considered and qualifications and limitations set forth in
the written opinion, the consideration proposed to be received pursuant to the EB merger was fair, from a financial
point of view, to the holders of EB common stock (other than GameStop, its affiliates and the Kim Group). In
addition, the EB board of directors received a written opinion from Peter J. Solomon Company, L.P., one of EB s
financial advisors, to the effect that, as of the date of such opinion, and based upon and subject to the assumptions
made, matters considered and qualifications and limitations set forth in the written opinion, the consideration proposed
to be received by the holders of EB common stock pursuant to the EB merger was fair from a financial point of view
to the holders of EB common stock, excluding the Kim Group. The full text of the written opinions of Merrill Lynch
and Peter J. Solomon Company, which set forth the assumptions made, matters considered, and qualifications and
limits on the scope of review undertaken by each of Merrill Lynch and Peter J. Solomon Company, are attached to this
joint proxy statement-prospectus as Annex H and Annex I, respectively. We encourage you to carefully read and
consider each of these opinions in their entirety. Both the Merrill Lynch opinion and the Peter J. Solomon
Company opinion are addressed to EB s board of directors and address only the fairness, from a financial point
of view, of the consideration proposed to be received by the holders of EB common stock (other than those
stockholders excluded from the opinions as noted above) pursuant to the EB merger, as of the date of the
opinions. Neither the Merrill Lynch opinion nor the Peter J. Solomon Company opinion addresses the merits of
the underlying decision by EB to engage in the EB merger or any other aspect of the mergers. In addition,
neither the Merrill Lynch opinion nor the Peter J. Solomon Company opinion constitutes, or should be
construed as, a recommendation to any stockholder as to how the stockholder should vote or act with respect to
the EB merger or any related matter.
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The Riggio Group Voting Agreement (see page 92)

In connection with the mergers, concurrently with the execution and delivery of the merger agreement and as a
condition to EB s willingness to enter into the merger agreement, GameStop and EB have entered into a voting
agreement and irrevocable proxy with Leonard Riggio, Barnes & Noble College Booksellers, Inc. and The Riggio
Foundation (collectively, the Riggio Group) pursuant to which the Riggio Group has agreed to vote their shares of
GameStop common stock in favor of the adoption of the merger proposal. As of , 2005, the GameStop
record date, the Riggio Group owned approximately 5.3 million shares of GameStop Class B common stock, which
represents approximately 16.4% of the combined voting power of all classes of GameStop s voting stock. The Riggio
Group also holds exercisable options to acquire 4,500,000 shares of GameStop Class A common stock. These options
are not expected to be exercised prior to the GameStop record date and therefore the Riggio Group is not expected to
have any voting power with respect to the GameStop Class A common stock.

The Kim Group Voting Agreement (see page 92)

In connection with the mergers, concurrently with the execution and delivery of the merger agreement and as a
condition to GameStop s willingness to enter into the merger agreement, GameStop and EB have entered into a voting
agreement and irrevocable proxy with EB Nevada Inc. and James J. Kim, the Chairman of the Board of EB
(collectively, the Kim Group), pursuant to which the Kim Group has agreed to vote all shares of EB common stock
beneficially owned by the Kim Group in favor of the adoption of the merger agreement and not to sell or otherwise
transfer any shares of EB common stock prior to the termination of the voting agreement other than in limited
circumstances in accordance with its terms. As a result, approximately 46.7% of the outstanding shares of EB
common stock has agreed to vote to approve the merger agreement.

Interests of Our Directors and Executive Officers in the Mergers (see page 67)

You should be aware that some of the directors and executive officers of GameStop and EB have interests in the
mergers that are different from, or are in addition to, the interests of stockholders of GameStop or EB. These interests
include, but are not limited to, the treatment of options and other rights held by directors and executive officers of
GameStop and EB in the mergers, the continued employment of certain executive officers in Holdco, the continued
positions of certain directors of GameStop and EB as directors of Holdco, and the indemnification of former
GameStop and EB directors by Holdco.

The Registration Rights Agreement (see page 93)

In connection with the consummation of the mergers and as a condition to entering into the voting agreement with
the Kim Group, Holdco will enter into a registration rights agreement with the Kim Group pursuant to which Holdco
will be obligated to register with the SEC the shares of Holdco Class A common stock held by the Kim Group.

The Non-Competition Agreement (see page 94)

In connection with the consummation of the mergers and as a condition to the closing of the mergers, James J.
Kim will enter into a non-competition agreement with Holdco whereby Mr. Kim will agree not to compete with
Holdco in certain specified territories for a period of three years from the effectiveness of the mergers.

Appraisal Rights (see page 77)

Under Delaware law, GameStop stockholders are not entitled to appraisal rights in connection with the GameStop
merger.

Holders of EB common stock who do not wish to accept the consideration payable pursuant to the EB merger may
seek, under Section 262 of the Delaware General Corporate Law (DGCL), judicial

5
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appraisal of the fair value of their shares by the Delaware Court of Chancery (the Delaware Court). This value could
be more than, less than or the same as the merger consideration for the EB common stock. Failure to strictly comply
with all the procedures required by Section 262 of the DGCL will result in a loss of the right to appraisal.

Merely voting against the EB merger will not preserve the right of EB stockholders to appraisal under Delaware
law. Also, because a submitted proxy not marked against or abstain will be voted for the proposal to adopt the merger
agreement and the transactions contemplated thereby, including the EB merger, the submission of a proxy not marked

against or abstain will result in the waiver of appraisal rights. EB stockholders who hold shares in the name of a
broker or other nominee must instruct their nominee to take the steps necessary to enable them to demand appraisal
for their shares.

Annex J to this joint proxy statement-prospectus contains the full text of Section 262 of the DGCL, which relates
to the rights of appraisal. We encourage you to read these provisions carefully and in their entirety.

Directors and Management Following the Mergers (see page 69)

Following the mergers, the board of directors of Holdco will consist of the seven current GameStop directors,
James J. Kim and an independent director to be appointed by EB s board of directors and reasonably satisfactory to
GameStop. The GameStop directors will generally remain in their current classes and serve out their remaining terms,
although to make the three classes equal, one of the Class III directors being elected at the GameStop annual meeting
will become a Class I director whose term will expire in 2006. Mr. Kim will be in the class of directors whose term
expires in 2007 and the independent director appointed by EB will be in the class of directors whose term expires in
2008.

R. Richard Fontaine, the Chairman and Chief Executive Officer of GameStop, will be the Chairman and Chief
Executive Officer of Holdco after the mergers. Daniel A. DeMatteo, the Vice Chairman and Chief Operating Officer
of GameStop, will be the Vice Chairman and Chief Operating Officer of Holdco after the mergers. It is expected that
additional management of Holdco will be determined and announced on or near the date of the mergers.

Conditions to Completion of the Mergers; Antitrust Clearance (beginning on page 82)

Completion of the mergers depends on a number of conditions being satisfied or waived. These conditions include

the following:

adoption of the merger proposal and the transactions contemplated by the merger proposal, including the
GameStop merger, by the GameStop stockholders;

adoption of the merger agreement and the transactions contemplated by the merger agreement, including the EB
merger, by the EB stockholders;

absence of any order or injunction of any governmental authority that would prohibit the consummation of the
mergers;

approval for listing of Holdco common stock to be issued in the mergers on the NYSE upon official notice of
issuance;

receipt of all consents, approvals, waivers, actions or nonactions required or advisable under all applicable
antitrust, merger control, competition or trade regulation laws, including under the Hart-Scott Rodino
Antitrust Improvements Act of 1976 (the HSR Act) and the Italian Law No. 287 of 10 October 1990;

continued effectiveness of the registration statement of which this joint proxy statement-prospectus is a part and
the absence of a stop order or proceeding seeking a stop order by the SEC suspending the effectiveness of the

registration statement;
6
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accuracy of each party s representations and warranties in the merger agreement, except as would not have a
material adverse effect on the party making the representations;

performance in all material respects of each party s covenants in the merger agreement, and performance of each
party s pre-closing operating covenants in the merger agreement;

the delivery of a tax opinion as required by the separation agreement between GameStop and Barnes & Noble,
Inc. (Barnes & Noble);

the delivery of a non-competition agreement by James J. Kim;
there shall not have been a material adverse effect on either party, as defined in the merger agreement; and

delivery by both parties of customary officer s certificates and tax opinions.

The completion of the mergers is not subject to a condition that GameStop receive financing to pay the cash
portion of the EB merger consideration.

The completion of the mergers is subject to compliance with the HSR Act. The notifications required under the
HSR Act to the U.S. Federal Trade Commission (the FTC) and the Antitrust Division of the U.S. Department of
Justice (the Antitrust Division) have been filed.

GameStop and EB have agreed to use their reasonable best efforts to take, or cause to be taken, all actions
necessary, proper or advisable under applicable law and regulations, including the HSR Act, to complete the mergers
as promptly as practicable, but in no event later than October 31, 2005, which date may be extended to December 31,
2005 or January 31, 2006, in circumstances described below, in Summary Termination of the Merger Agreement;
Fees Payable beginning on page 7 and in The Mergers The Merger Agreement Termination beginning on page 87.
We refer to this October 31, 2005 date, as it may be extended, as the outside date.

The parties have agreed to defend against any lawsuits or other legal proceedings challenging the mergers,
provided, that, if one of the parties in good faith does not wish to participate in the defense of such lawsuit or legal
proceeding, then the other party shall pay the expenses for such defense. Neither party will be required to take any
action that would reasonably be expected to have a material adverse effect on such party.

Termination of the Merger Agreement; Fees Payable (see page 87)

We may jointly agree to terminate the merger agreement at any time. Either of us may also terminate the merger
agreement in various circumstances, including failure to receive necessary stockholder approvals and if the other party
breaches certain of its obligations in the merger agreement.

In several circumstances involving a change in a board of directors recommendation in favor of the merger
agreement or a third-party acquisition proposal, GameStop or EB may become obligated to pay $40 million in
termination fees pursuant to the terms of the merger agreement.

Amendment to GameStop s Certificate of Incorporation (see page 94)

In connection with the mergers, Article Fourth (b)(v) of the amended and restated certificate of incorporation of
GameStop relating to the equal treatment of holders of GameStop Class A common stock and GameStop Class B
common stock holders in mergers, consolidations, etc., will be amended, subject to GameStop stockholder approval,
to permit the receipt by the holders of GameStop Class B common stock, in any consolidation, merger, combination or
other transaction in which shares of GameStop common stock are exchanged for other securities or property, of
securities that differ as to voting rights and powers on a per share basis from securities received by holders of
GameStop Class A common stock, provided that such difference shall not exceed ten to one. This amendment is
necessary to allow for the payment of the GameStop merger consideration in accordance with the terms of the merger
agreement.

7
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GameStop Annual Meeting (see page 21)

The GameStop annual meeting will be held at on , 2005, starting at a.m., local time.

You may vote at the GameStop annual meeting if you owned shares of GameStop common stock at the close of
business on , 2005, the GameStop record date. On that date there were shares of GameStop
Class A common stock and shares of GameStop Class B common stock outstanding and entitled to vote
at the GameStop annual meeting.

The presence of a majority of the voting power of the shares of GameStop common stock entitled to vote at the
GameStop annual meeting must be represented in person or by proxy at the GameStop annual meeting to constitute a
quorum. The adoption of the merger agreement and the transactions contemplated thereby, including the GameStop
merger, the approval of the amendment to GameStop s certificate of incorporation and the amendment to the
GameStop Amended and Restated 2001 Incentive Plan (collectively, the merger proposal) requires the affirmative
vote of a majority of the outstanding shares of GameStop Class A common stock, voting as a single class, and the
affirmative vote of a majority of the outstanding shares GameStop Class A common stock and GameStop Class B
common stock, voting together as a single class. The adoption of the Holdco 2005 Incentive Plan requires the
affirmative vote of a majority of the voting power of GameStop common stock voting on the proposal in person or by
proxy at the GameStop annual meeting. The three nominees for director receiving the highest vote totals will be
elected as directors of GameStop to serve until the 2008 GameStop annual meeting of stockholders. The ratification of
BDO Seidman, LLP as GameStop s registered independent public accounting firm requires the affirmative vote of a
majority of the voting power of GameStop common stock voting on the proposal in person or by proxy at the
GameStop annual meeting. At the GameStop annual meeting, each holder of GameStop Class A common stock is
entitled to one vote for each share of GameStop Class A common stock, and each holder of GameStop Class B
common stock is entitled to ten votes for each share of GameStop Class B common stock, held as of the GameStop
record date on all matters properly submitted to the GameStop stockholders.

Pursuant to a voting agreement with the Riggio Group, the Riggio Group has agreed to vote their shares of
GameStop common stock in favor of the adoption of the merger proposal. As of , 2005, the GameStop
record date, the Riggio Group owned approximately 5.3 million shares of GameStop Class B common stock, which
represents approximately 16.4% of the combined voting power of all classes of GameStop s voting stock. The Riggio
Group also holds exercisable options to acquire 4,500,000 shares of GameStop Class A common stock. These options
are not expected to be exercised prior to the GameStop record date and therefore the Riggio Group is not expected to
have any voting power with respect to the GameStop Class A common stock.

EB Annual Meeting (see page 30)

The EB annual meeting will be held at ,on , 2005, starting at a.m., local time.
You may vote at the EB annual meeting if you owned shares of EB common stock at the close of business on
, 2005, the EB record date. On that date there were shares of EB common stock outstanding

and entitled to vote at the EB annual meeting. You may cast one vote for each share of EB common stock you owned
as of the EB record date.

The presence of a majority of the outstanding shares of EB common stock entitled to vote at the EB annual
meeting must be represented in person or by proxy at the EB annual meeting to constitute a quorum. The adoption of
the merger agreement and the transactions contemplated thereby, including the EB merger, requires the affirmative
vote of a majority of the outstanding shares of EB common stock. The adoption of the Holdco 2005 Incentive Plan
requires the affirmative vote of a majority of the outstanding shares of EB common stock voting on the proposal in
person or by proxy at the EB annual meeting. The seven nominees for EB director receiving the highest vote totals
will be elected as directors of EB to serve until the next EB annual meeting of stockholders or until their earlier
resignation. The ratification of
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KPMG LLP as EB s registered independent public accounting firm requires the affirmative vote of a majority of the
outstanding shares of EB common stock voting on the proposal in person or by proxy at the EB annual meeting.

Pursuant to a voting agreement with the Kim Group, the Kim Group has agreed, subject to certain limitations, to
vote their shares of EB common stock in favor of the adoption of the merger agreement. As of , 2005, the
EB record date, the Kim Group beneficially owned approximately 11.6 million shares of EB common stock, which
represent approximately 46.7% of the outstanding shares of EB common stock at the EB annual meeting.

9
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA

The following financial information is provided to assist you in your analysis of the financial aspects of the
mergers. The following tables present (1) selected historical financial data of GameStop, (2) selected historical
financial data of EB, and (3) selected unaudited pro forma condensed consolidated financial data of Holdco reflecting
the mergers. The historical financial data show the financial results actually achieved by GameStop and EB for the
periods indicated. The unaudited pro forma condensed consolidated financial data show financial results as if the
mergers had taken place on February 1, 2004, except financial position data which assumes the mergers had taken
place on January 29, 2005.

Selected Historical Financial Data of GameStop

The selected historical financial data of GameStop was derived from the historical consolidated financial
statements and related notes of GameStop, filed by GameStop with the SEC. Such data was derived from, and should
be read in conjunction with, the audited consolidated financial statements and other financial information contained in
GameStop s Annual Report on Form 10-K (as amended) for GameStop fiscal 2004 (as defined below), including the
notes thereto. See  Where You Can Find More Information beginning on page 159.

The following table sets forth GameStop s selected consolidated financial and operating data for the periods and at
the dates indicated. GameStop s fiscal year is composed of 52 or 53 weeks ending on the Saturday closest to January
31. The fiscal years ended January 29, 2005 (GameStop fiscal 2004), January 31, 2004 (GameStop fiscal 2003),
February 1, 2003 (GameStop fiscal 2002) and February 2, 2002 (GameStop fiscal 2001) consisted of 52 weeks and the
fiscal year ended February 3, 2001 (GameStop fiscal 2000) consisted of 53 weeks.

Fiscal Year Fiscal Year Fiscal Year Fiscal Year l;;z::;l
Ended Ended Ended Ended Ended
January 29, January 31, February 1, February 2, February 3,
2005 2004 2003 2002 2001
In thousands, except per share data and statistical data

Statement of Operations
Data:
Sales $ 1,842,806 $ 1,578,838 $ 1,352,791 $ 1,121,138 $ 756,697
Cost of sales 1,328,611 1,142,264 1,009,491 854,035 570,995
Gross profit 514,195 436,574 343,300 267,103 185,702
Selling, general and
administrative
expenses(1)(2) 378,029 302,703 233,075 202,041 157,242
Depreciation and
amortization(1)(2) 37,019 29,487 23,154 19,850 13,623
Amortization of goodwill 11,125 9,223
Operating earnings 99,147 104,384 87,071 34,087 5,614
Interest expense (income),
net 236 (804) (630) 19,452 23,411
Earnings (loss) before
income taxes 98,911 105,188 87,701 14,635 (17,797)
Income tax expense
(benefit) 37,985 41,721 35,297 7,675 (5,836)
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Net earnings (loss)

Net earnings (loss) per
share basic

Weighted average shares
outstanding  basic

Net earnings (loss) per
share diluted

Weighted average shares
outstanding  diluted

$
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60,926

54,662

1.05

57,796

$

63,467

1.13

56,330

1.06

59,764

10

$

52,404

0.93

56,289

0.87

60,419

$

6,960

0.19

36,009

0.18

39,397

$ (11,961)

$ (0.33)
36,009

$ (0.33)
36,009
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Fiscal Fiscal Fiscal Fiscal Fiscal
Year Year Year Year Year
Ended Ended Ended Ended Ended
January 29, January 31, February 1, February 2, February 3,
2005 2004 2003 2002 2001

In thousands, except per share data and statistical data
Other Financial Data:
Net earnings (loss)
excluding the after-tax effect
of goodwill amortization(3) $ 60,926 $ 63,467 $ 52404 $ 15,373 $ (5212
Net earnings (loss) per share
excluding the after-tax effect
of goodwill amortization

diluted(3) $ 1.05 $ 1.06 $ 0.87 $ 0.39 $ (0.14)
Store Operating Data:

Stores open at the end of

period 1,826 1,514 1,231 1,038 978
Comparable store sales

increase (decrease)(4) 1.7% 0.8% 11.4% 32.0% (6.7%)
Inventory turnover 54 4.9 4.9 5.2 4.6
Balance Sheet Data:

Working capital (deficit) $ 110,093 $ 188,378 $ 174,482 $ 31,107 $  (1,7206)
Total assets(1)(2) 914,983 902,189 806,237 608,674 511,504
Total debt 36,520 399,623 385,148
Total liabilities(1)(2) 371,972 308,156 257,562 612,659 532,114
Stockholders equity (deficit) 543,011 594,033 548,675 (3,985) (20,610)

(1) In GameStop fiscal 2004, GameStop revised its method of accounting for rent expense to conform to GAAP, as
recently clarified by the Chief Accountant of the SEC in a February 7, 2005 letter to the American Institute of
Certified Public Accountants. A non-cash, after-tax adjustment of $3,312 was made in the fourth quarter of
GameStop fiscal 2004 to correct the method of accounting for rent expense (and related deferred rent liability) to
include the impact of escalating rents for periods in which GameStop is reasonably assured of exercising lease

options and to include any rent holiday period (a period during which GameStop is not obligated to pay rent) the

lease allows while the store is being constructed. GameStop also corrected its calculation of depreciation expense
for leasehold improvements for those leases which do not include an option period.
The impact of these corrections on periods prior to GameStop fiscal 2004 was not material and the adjustment
does not affect historical or future cash flows or the timing of payments under related leases.

(2) In GameStop fiscal 2004, GameStop changed its classification of tenant improvement allowances on the balance
sheets, statement of operations and statements of cash flows. GameStop historically classified tenant
improvement allowances as reductions of property and equipment on its balance sheets and as reductions in
depreciation and amortization in its statements of operations. In order to comply with the provisions of FASB
Technical Bulletin No. 88-1, Issues Relating to Accounting for Leases (FTB 88-1), however, GameStop has
reclassified tenant improvement allowances as deferred rent liabilities (in other long-term liabilities) on its
balance sheets and as a reduction of rent expense (in selling, general and administrative expenses) in its
statements of operations. The effect of this reclassification increased total assets and total liabilities on
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GameStop s balance sheets by $4,671 as of January 29, 2005, $3,265 as of January 31, 2004, $2,328 as of
February 1, 2003, $1,831 as of February 2, 2002 and $1,747 as of February 3, 2001 and decreased selling, general
and administrative expense and increased depreciation expense in GameStop s statements of operations by $671,
$540, $601, $678 and $649 in GameStop fiscal 2004, 2003, 2002, 2001 and 2000, respectively.

Net earnings (loss) excluding the after-tax effect of goodwill amortization is presented here to provide additional
information about GameStop s operations. These items should be considered in addition to, but not as a substitute
for or superior to, operating earnings, net earnings, cash flow and other

11
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measures of financial performance prepared in accordance with generally accepted accounting principles
(GAAP).

(4) Stores are included in GameStop s comparable store sales base beginning in the 13th month of operation.
Comparable store sales for the fiscal year ended February 3, 2001 were computed using the first 52 weeks of the
53-week fiscal year.

Selected Historical Financial Data of EB

For the periods indicated, the selected historical financial data of EB was derived from the historical consolidated
financial statements and related notes of EB, filed by EB with the SEC. This data was derived from, and should be
read in conjunction with, the audited consolidated financial statements and other financial information contained in
EB s Annual Report on Form 10-K (as amended) for EB fiscal 2005 (as defined below), including the notes thereto.
See Where You Can Find More Information beginning on page 159.

The following table sets forth EB s selected consolidated financial and operating data for the periods and at the
dates indicated. EB s fiscal year is composed of 52 or 53 weeks ending on the Saturday closest to January 31. The
fiscal years ended January 29, 2005 (EB fiscal 2005), January 31, 2004 (EB fiscal 2004), February 1, 2003 (EB fiscal
2003) and February 2, 2002 (EB fiscal 2002) consisted of 52 weeks and the fiscal year ended February 3, 2001 (EB
fiscal 2001) consisted of 53 weeks. GameStop refers to the fiscal years described above as GameStop fiscal 2004,
GameStop fiscal 2003, GameStop fiscal 2002, GameStop fiscal 2001 and GameStop fiscal 2000, respectively.

Fiscal Year Ended

January 29, January 31, February 1, February 2, February 3,
2005 2004 2003 2002 2001

(Amounts in thousands, except per share data and operating data)
Statement of Income Data:

Net sales $ 1,983,537 $ 1,588,406 $ 1,309,226 $ 1,059,338 $ 802,851
Management fees(1) 5,845 13,375 7,553 5,889 4,425
Total revenues 1,989,382 1,601,781 1,316,779 1,065,227 807,276
Cost of goods sold 1,450,205 1,174,429 971,204 826,599 626,939
Gross profit 539,177 427,352 345,575 238,628 180,337
Selling, general and

administrative expense(2) 422374 327,260 266,729 178,928 144,082
Restructuring and asset

impairment

(reversal) charge(3) (2,611) 12,638

Depreciation and

amortization 37,473 29,211 23,361 20,286 16,239
Operating income 79,330 70,881 58,096 26,776 20,016
Other income 1,550
Interest income, net 2,350 1,751 1,677 1,884 3,096

Income before income tax

expense and cumulative

effect of change in

accounting principle 81,680 72,632 59,773 28,660 24,662
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Income tax expense

Income before cumulative
effect of change in
accounting principle
Cumulative effect of change
in accounting principle, net
of tax(4)

Net income(2)

$
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29,393

52,287

52,287

$

26,903

45,729

45,729

12

$

22,373 10,948
37,400 17,712
(4,773)

32,627 $ 17,712

$

9,791

14,871

14,871
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January 29,
2005

January 31,
2004

Fiscal Year Ended

February 1,
2003

February 2,
2002

February 3,
2001

(Amounts in thousands, except per share data and operating data)

Income per share before
cumulative effect of change
in accounting principle:

Basic $ 2.16
Diluted $ 2.13
Per share cumulative effect
of change in accounting
principle:
Basic
Diluted
Net income per share:
Basic $ 2.16
Diluted $ 2.13
Weighted average shares
outstanding:
Basic 24,159
Diluted 24,547
Operating Data:(5)
(unaudited)
Stores open at end of year 1,977
Comparable store sales
increase (decrease)(6) 3.1%
January 29,
2005
Balance Sheet Data:
Working capital $ 175422
Total assets 724,200
Long-term debt
Total liabilities 372,732

$ 1.82
$ 1.80
$ 1.82
$ 1.80
25,114
25,415
1,528

0.0%

January 31,

2004

$ 163,422

643,932

339,952

$ 1.44
$ 1.42
$ (0.18)
$ (0.18)
$ 1.26
$ 1.24
25,833
26,247
1,145
8.3%
As of

February 1,
2003

$ 144,363
527,305

252,805

$ 0.74
$ 0.73
$ 0.74
$ 0.73
23,868
24,230
937

20.8%

February 2,

2002

$ 121,446

429,649

143

192,489

$ 0.67
$ 0.66
$ 0.67
$ 0.66
22,254
22,466
737
(4.5)%
February 3,
2001
$ 30,133
270,493
139,273
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Total stockholders equity 351,468 303,980 274,500 237,160 131,220

(1) In EB fiscal 2004, management fees included $4.7 million of revenue earned as part of EB s termination of the
services agreement with The Game Group plc (Game Group).

(2) In February 2005, EB initiated a review of its lease-related accounting methods for rent holidays (the period prior
to the store opening when EB pays reduced or no rent) and tenant improvement allowances. Based on this review,
EB recorded a one-time, cumulative, non-cash charge to rent expense of $4.2 million ($2.7 million after-tax, or
$0.11 per diluted share) in the fourth quarter of EB fiscal 2005.

(3) In EB fiscal 2002, the restructuring and asset impairment charge of $12.6 million resulted from EB s adoption of a
plan to close the operations of all 29 EB Kids stores and sell the 22-store BC Sports Collectibles business. The
charge represented a $3.5 million write down of store leasehold improvements, a $2.3 million write down of store
furniture, fixtures and equipment and $6.7 million in lease termination costs. In EB fiscal 2003, the $2.6 million
net reversal of the restructuring and asset
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impairment charge resulted primarily from store lease related accruals that were not necessary due to the terms of
the sale of the BC Sports Collectibles business.

(4) EB changed its accounting policy with respect to the recording of vendor advertising allowances effective
retroactively as of the beginning of EB fiscal 2003. As a result, EB recorded a non-cash charge of $4.8 million,
net of income tax, in the first quarter of EB fiscal 2003 for the cumulative effect of the change in accounting
principle on fiscal years prior to EB fiscal 2003. Prior to this change, EB recognized all vendor advertising
allowances as an offset to selling, general and administrative expense. Vendor advertising allowances in excess of
advertising expense of $40.9 million and $35.8 million were reflected as an offset to selling, general and
administrative expense in EB fiscal 2002 and EB fiscal 2001, respectively.

(5) Does not reflect stores operated by other retailers for which EB has provided management services.

(6) Comparable store sales are based on stores in operation for over one year. Comparable store sales results for EB
fiscal 2001 represents the 52 week period ending January 27, 2001.

Selected Unaudited Pro Forma Condensed Consolidated Financial Data of Holdco

The following table shows information about the pro forma financial condition and results of operations, including
per share data, of Holdco after giving effect to the mergers. The table sets forth selected unaudited pro forma
condensed consolidated statement of operations data as if the mergers had become effective on February 1, 2004, and
selected unaudited pro forma condensed consolidated balance sheet data as if the mergers had occurred on January 29,
2005. The information presented below should be read together with the historical consolidated financial statements of
GameStop and EB, including the related notes, filed by each of them with the SEC and together with the consolidated
historical financial data for GameStop and EB and the other unaudited pro forma financial information, including the
related notes, appearing elsewhere in this joint proxy statement-prospectus. See  Where You Can Find More
Information beginning on page 159 and GSC Holdings Corp. Unaudited Pro Forma Condensed Consolidated
Financial Data beginning on page 132. The unaudited pro forma financial data is not necessarily indicative of results
that actually would have occurred had the mergers been completed on the dates indicated or that may be obtained in
the future. See also Risk Factors beginning on page 16 and Information Regarding Forward-Looking Statements
beginning on page 20.

(Unaudited)s,
except per
share data)

For the fiscal year ended January 29, 2005

Operating Results
Revenues $ 3,826,343
Net earnings 64,067
Per Share Data
Net earnings per common share basic $ 0.86
Net earnings per common share diluted 0.83
As of January 29, 2005
Financial Position
Merchandise inventories, net $ 507,974
Total assets 2,657,403
Note payable, current portion 12,173
Notes payable, long-term portion 974,347
Total debt 986,520
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COMPARATIVE PER SHARE DATA
(Unaudited)

The following table sets forth certain historical per share data for GameStop and EB and combined per share data
on an unaudited pro forma condensed consolidated basis. You should read the information below together with the
financial statements and related notes of GameStop and EB that are incorporated by reference in this joint proxy
statement-prospectus and with the unaudited pro forma condensed consolidated financial data included under GSC
Holdings Corp. Unaudited Pro Forma Condensed Consolidated Financial Data beginning on page 132.

Fiscal Year

Ended
GameStop Historical Comparative per Share Data January 29, 2005
Net earnings per common share basic $ 1.11
Net earnings per common share diluted $ 1.05
Cash dividends per common share $
Book value per common share $ 10.68
Fiscal Year
Ended
EB Historical Comparative per Share Data January 29, 2005
Net earnings per common share basic $ 2.16
Net earnings per common share diluted $ 2.13
Cash dividends per common share $
Book value per common share $ 14.26

Fiscal Year

Ended
Unaudited Pro Forma Condensed Consolidated Comparative per Share Data Jamzlg(lg 2,
Net earnings per common share basic $ 0.86
Net earnings per common share diluted $ 0.83
Cash dividends per common share $
Book value per common share $ 13.70
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this joint proxy
statement-prospectus, including the matters addressed under the caption Information Regarding Forward-Looking
Statements on page 20, you should carefully consider the following risk factors in deciding whether to vote for
adoption of the merger proposal. Additional risk factors regarding GameStop and EB can be found in the Annual
Reports on Forms 10-K (as amended) for the fiscal year ended January 29, 2005 of GameStop and EB filed with the
SEC and available at the SEC s Internet site (http://www.sec.gov).

Because the exchange ratios are fixed, the market value of Holdco common stock issued to you may be less than
the value of your shares of GameStop common stock or EB common stock.

GameStop stockholders and EB stockholders who receive shares in the mergers will receive a fixed number of
shares of common stock of Holdco rather than a number of shares with a particular fixed market value. The market
values of GameStop and EB common stock at the time of the mergers may vary significantly from their prices on the
date the merger agreement was executed, the date of this joint proxy statement-prospectus or the date on which
GameStop and EB stockholders vote on the mergers. Because the exchange ratio will not be adjusted to reflect any
changes in the market value of GameStop or EB common stock, the market value of the Holdco common stock issued
in the mergers and the GameStop and EB common stock surrendered in the mergers may be higher or lower than the
values of such shares on such earlier dates. Stock price changes may result from a variety of factors that are beyond
the control of GameStop and EB, including changes in their businesses, operations and prospects, regulatory
considerations and general and industry specific market and economic conditions. Neither GameStop nor EB is
permitted to terminate the merger agreement solely because of changes in the market price of either party s common
stock.

Holdco s significant indebtedness following the mergers could adversely impact cash availability for growth and
operations and may increase vulnerability to general adverse economic and industry conditions.

GameStop indebtedness for borrowed money as of May 23, 2005 was approximately $37 million. EB does not
currently have any indebtedness for borrowed money. Holdco s pro forma total indebtedness, after giving effect to the
mergers, is approximately $987 million. Holdco s debt service obligations with respect to this increased indebtedness
could have an adverse impact on its earnings and cash flows for as long as the indebtedness is outstanding.

Holdco s increased indebtedness could have important consequences to holders of its common stock. For example,
it could:

make it more difficult for Holdco to pay its debts as they become due during general adverse economic and
market industry conditions because any related decrease in revenues could cause Holdco s cash flows from
operations to decrease and make it difficult for Holdco to make its scheduled debt payments;

limit Holdco s flexibility in planning for, or reacting to, changes in its business and the industry in which it
operates and, consequently, place Holdco at a competitive disadvantage to its competitors with less debt;

require a substantial portion of Holdco s cash flow from operations to be used for debt service payments, thereby
reducing the availability of its cash flow to fund working capital, capital expenditures, acquisitions and other
general corporate purposes; and

result in higher interest expense in the event of increases in interest rates since some of Holdco s borrowings are,
and will continue to be, at variable rates of interest.
Additionally, if the rating of Holdco s indebtedness is downgraded, Holdco s ability to borrow additional funds
could be limited or the interest rates applicable to Holdco s indebtedness could increase.
16
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There can be no assurance that Holdco will be able to make all of the principal and interest payments when such
payments are due under Holdco s proposed credit facilities, the indenture governing the proposed Holdco notes and/or
the proposed bridge facility. For more information see The Mergers Financing.

The failure to integrate successfully GameStop s and EB s businesses and operations in the expected timeframe
may adversely affect Holdco s future results.

GameStop and EB have operated and, until the completion of the mergers, will continue to operate independently.
Holdco will face significant challenges in consolidating GameStop and EB functions, integrating their organizations,
procedures and operations in a timely and efficient manner and retaining key GameStop and EB personnel. The
integration of GameStop and EB will be costly, complex and time consuming, and management of Holdco will have
to devote substantial resources and efforts to it.

The integration process and other disruptions from the mergers could result in the disruption of each company s
ongoing business or inconsistencies in standards, controls, procedures and policies that adversely affect their ability to
maintain relationships with customers, suppliers, employees and others with whom they have business dealings or to
achieve the anticipated benefits of the mergers.

GameStop and EB may be in default under certain of their store leases upon the closing of the mergers.

Certain of the store leases for GameStop and EB contain provisions that require the consent of the landlord before
the tenant can complete a transaction such as the mergers or take other actions that may be required following the
closing of the mergers. GameStop and EB may be in default under these store leases upon the closing of the mergers.
If the landlords under these leases attempt to exercise any remedies available to them following the closing of the
mergers, the business, financial conditions and results of operations of the combined company may be adversely
affected.

We may fail to realize the anticipated synergies, cost savings and other benefits expected from the mergers, which
could adversely affect the value of Holdco stock.

The success of the mergers will depend, in part, on our ability to realize the anticipated growth opportunities and
cost savings from combining the businesses of GameStop and EB. Management of GameStop and EB have
conservatively estimated that the combined company expects to realize approximately $30 million in cost savings and
operating synergies by the end of 2006 and $50 million annually thereafter by capitalizing on consolidation and
integration of certain functions as well as through the adoption by Holdco of the best practices of both GameStop and
EB. However, to realize the anticipated benefits from the mergers, we must successfully combine the businesses of
GameStop and EB in a manner that permits those costs savings synergies to be realized. In addition, we must achieve
these savings without adversely affecting revenues. If we are not able to successfully achieve these objectives, the
anticipated benefits of the mergers may not be realized fully or at all or may take longer to realize than expected.

The merger agreement limits GameStop s and EB s ability to pursue alternatives to the mergers.

The merger agreement contains no shop provisions that, subject to limited exceptions, limit GameStop s and EB s
ability to discuss, facilitate or commit to competing third-party proposals to acquire all or a significant part of either
GameStop or EB. In addition, GameStop and EB have agreed that if the merger agreement is terminated under certain
circumstances, GameStop or EB will pay the other a termination fee of $40 million. These provisions might
discourage a potential competing acquiror that might have an interest in acquiring all or a significant part of
GameStop or EB from considering or proposing an acquisition even if it were prepared to pay consideration with a
higher per share price than that proposed in the mergers, or might result in a potential competing acquiror proposing to
pay a lower per share price to acquire GameStop or EB than it might otherwise have proposed to pay.
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The mergers are subject to certain closing conditions that, if not satisfied or waived, will result in the mergers not
being completed, which may cause the market price of GameStop common stock or EB common stock to decline.

The mergers are subject to customary conditions to closing, including compliance with the requirements of the
HSR Act and the receipt of required approvals of the stockholders of GameStop and EB. If any condition to the
mergers are not satisfied or, if permissible, waived, the mergers will not be completed. In addition, GameStop and EB
may terminate the merger agreement in certain circumstances. If GameStop and EB do not complete the mergers, the
market price of GameStop common stock or EB common stock may fluctuate to the extent that the current market
prices of those shares reflect a market assumption that the mergers will be completed. GameStop and EB will also be
obligated to pay certain investment banking, financing, legal and accounting fees and related expenses in connection
with the mergers, whether or not the mergers are completed. In addition, GameStop and EB have each diverted
significant management resources in an effort to complete the mergers and are each subject to restrictions contained in
the merger agreement on the conduct of its business. If the mergers are not completed, GameStop and EB will each
have incurred significant costs, including the diversion of management resources, for which it will have received little
or no benefit. Further, in specified circumstances, GameStop and EB may be required to pay to the other a termination
fee of $40 million if the merger agreement is terminated. For a detailed description of the circumstances in which such
termination fee will be paid, see The Mergers The Merger Agreement Termination on page 87 and  Termination Fee:
on page 87.

Directors of GameStop and EB may have potential conflicts of interest in recommending that you vote in favor of
the adoption of the merger agreement.

A number of directors of GameStop and a number of directors of EB who recommend that you vote in favor of the
adoption of the merger agreement have employment or severance agreements, equity compensation and other benefit
arrangements or other interests that provide them with interests in the mergers that differ from yours. In addition,
certain directors of EB will continue as directors of Holdco while other directors will not, and in either case, Holdco
will indemnify and provide insurance for their services as directors of GameStop and EB prior to the mergers.
Leonard Riggio, a GameStop director, is a significant beneficial stockholder of GameStop and EB s Chairman, James
J. Kim, is a significant beneficial stockholder of EB. You should be aware of these interests when you consider your
board of directors recommendation that you vote in favor of the mergers.

Holdco does not expect to pay dividends for the foreseeable future, and you must rely on increases in the trading
prices of Holdco stock for returns on your investment.

Holdco does not expect to pay dividends in the foreseeable future. Former GameStop and EB stockholders who
become stockholders of Holdco must rely on increases, if any, in the trading price of Holdco common stock for any
return on their investment.

The former EB stockholders will have limited voting rights in the combined company.

The shares of Holdco Class A common stock that the current stockholders of EB will receive in connection with
the EB merger will be entitled to one vote per share whereas the shares of Holdco Class B common stock that will be
outstanding following the mergers will be entitled to ten votes per share. Accordingly, although the former
stockholders of EB will own approximately 27.6% of the outstanding common stock of Holdco upon the closing of
the mergers, their shares of stock will only represent approximately 5.7% of the combined voting power of Holdco.
The loss of key personnel may adversely affect Holdco.

Following the mergers, Holdco will be dependent upon the contributions of its senior management team, including
R. Richard Fontaine and Daniel A. DeMatteo, and other key employees for its future
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success. While Mr. Fontaine and Mr. DeMatteo have employment agreements with GameStop, if any of these
executives or other key employees, were to cease to be employed by Holdco, including as a result of the integration of
GameStop and EB following the mergers, Holdco could be adversely affected.

Former EB stockholders who become stockholders of Holdco will be governed by the amended and restated
certificate of incorporation and amended and restated bylaws of Holdco.

EB stockholders who receive Holdco common stock in the mergers will become Holdco stockholders and their
rights as stockholders will be governed by the amended and restated certificate of incorporation and amended and
restated bylaws of Holdco and Delaware corporate law. As a result, there will be material differences between the
current rights of EB stockholders and the rights they can expect to have as Holdco stockholders.

For example, among other differences, EB s certificate of incorporation does not provide for a staggered board of
directors but Holdco s certificate of incorporation does, and thus an acquisition or change in control of Holdco by a
third party that the board, in its judgment, might not have favored may be more difficult to effect.

Former GameStop stockholders who become stockholders of Holdco will be governed by the amended and restated
certificate of incorporation and amended and restated bylaws of Holdco.

GameStop stockholders who receive Holdco common stock in the mergers will become Holdco stockholders and
their rights as stockholders will be governed by the amended and restated certificate of incorporation and amended
and restated bylaws of Holdco and Delaware corporate law. As a result, there will be material differences between the
current rights of GameStop stockholders and the rights they can expect to have as Holdco stockholders.

For example, among other differences, GameStop s certificate of incorporation (without taking into effect the
amendment to be voted upon in connection with this joint proxy statement-prospectus) provides that in connection
with a merger, consolidation, etc. the holders of GameStop Class A common stock and GameStop Class B common
stock will receive the same consideration. Holdco s amended and restated certificate of incorporation provides that the
holders of Holdco Class A common stock and Holdco Class B common stock will receive the same consideration,
provided that the holders of Holdco Class B common stock may receive securities that differ on a per share basis as to
voting rights and powers (but not more than ten to one) than those of the holders of Holdco Class A common stock.

Market overhang could depress the market price of Holdco common stock.

Upon the effectiveness of the registration statement required to be filed with the SEC under the registration rights
agreement with the Kim Group, 9.1 million shares of Holdco Class A common stock will be available to be sold
immediately into the public market. That market overhang, as well as any sales of such shares, could depress the
market price of the Holdco common stock.

The combined company may be required to make severance payments to EB s executive officers in connection
with the mergers.

Certain executive officers of EB have the right to terminate their employment with EB following the mergers. If
these EB executive officers elect to so terminate their employment, EB will be required to make severance payments
in an amount equal to their current total compensation for a period equal to the greater of (i) the balance of their
employment term under their employment agreements and (ii) twelve months, and to continue to provide them with
their current benefits during such period. If all of the EB executive officers who have the right to these severance
payments elect to terminate their employment following the closing of the mergers, EB will have to make aggregate
severance payments of approximately $5.8 million to these executive officers.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This joint proxy statement-prospectus contains forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. These statements may be made directly in this joint proxy
statement-prospectus or they may be made a part of this joint proxy statement-prospectus by appearing in other
documents filed with the SEC by GameStop, EB and Holdco and incorporated by reference in this joint proxy
statement-prospectus. These statements may include statements regarding the period following completion of the
mergers.

Words such as anticipate, estimate, expect, project, intend, plan, believe, target, objective,
and terms of similar substance used in connection with any discussion of future operating or financial performance of
GameStop, EB or Holdco or of the mergers identify forward-looking statements. All forward-looking statements are
management s present expectations or forecasts of future events and are subject to a number of factors and
uncertainties that could cause actual results to differ materially from those described in the forward-looking
statements. In addition to the factors relating to the mergers discussed under the caption Risk Factors beginning on
page 16 above, the following factors, among others, could cause actual results to differ from those set forth in the
forward-looking statements:

the ability to obtain governmental approvals of the transaction on the proposed terms in a timely manner;

the failure of GameStop and EB stockholders to approve the transaction; the risk that the businesses will not be
integrated successfully;

the risk that the cost savings and any other synergies from the transaction may not be fully realized or may take
longer to realize than expected;

disruption from the transaction making it more difficult to maintain relationships with customers, employees or
suppliers; and

competition and its effect on pricing, spending, third-party relationships and revenues. Additional factors that
could cause GameStop s and EB s results to differ materially from those described in the forward-looking
statements can be found in the Annual Reports on Forms 10-K (as amended) for the fiscal year ended January 29,
2005 of GameStop and EB filed with the SEC and available at the SEC s Internet site (http://www.sec.gov).

We caution you not to place undue reliance on the forward-looking statements, which speak only as of the date of
this joint proxy statement-prospectus in the case of forward-looking statements contained in this joint proxy
statement-prospectus, or the dates of the documents incorporated by reference in this joint proxy statement-prospectus
in the case of forward-looking statements made in those incorporated documents. Except as may be required by law,
none of GameStop, EB or Holdco has any obligation to update or alter these forward-looking statements, whether as a
result of new information, future events or otherwise.

We expressly qualify in their entirety all forward-looking statements attributable to GameStop, EB or Holdco or
any person acting on our behalf by the cautionary statements contained or referred to in this section.
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THE GAMESTOP ANNUAL MEETING

Joint Proxy Statement-Prospectus

This joint proxy statement-prospectus is being furnished to you in connection with the solicitation of proxies by
the GameStop board of directors in connection with GameStop s annual meeting of stockholders.

This joint proxy statement-prospectus is first being furnished to GameStop stockholders on or about ,
2005.
Date, Time and Place of the GameStop Annual Meeting

The GameStop annual meeting is scheduled to be held as follows:
Purpose of the GameStop Annual Meeting

At the GameStop annual meeting, GameStop s stockholders will be asked:

1. To consider and vote on a proposal to (i) adopt the Agreement and Plan of Merger, dated as of April 17,
2005, by and among GameStop, GameStop, Inc., GSC Holdings Corp., Eagle Subsidiary LLC, Cowboy Subsidiary
LLC and EB, including the transactions contemplated thereby, including the GameStop merger, pursuant to which,
among other things, separate subsidiaries of Holdco will be merged with and into GameStop and EB, (ii) approve
the amendment to GameStop s certificate of incorporation to provide for the payment of the merger consideration
as contemplated by the merger agreement and (iii) to approve the amendment to the GameStop Amended and
Restated 2001 Incentive Plan to provide for the issuance of Holdco Class A common stock under the plan. In the
proposed mergers, EB common stockholders will have the right to receive $38.15 in cash and .78795 of a share of
Holdco Class A common stock for each share of EB common stock that they own. In addition, GameStop
stockholders will receive one share of Holdco Class A common stock for each share of GameStop Class A
common stock that they own and one share of Holdco Class B common stock for each share of GameStop Class B
common stock that they own. A copy of the merger agreement is attached as Annex A to the accompanying joint
proxy statement-prospectus.

2. To consider and vote on the adoption of the Holdco 2005 Incentive Plan.
3. To elect three members to GameStop s board of directors.

4. To ratify the appointment of BDO Seidman, LLP as GameStop s registered independent public accounting
firm for GameStop s fiscal year ending January 28, 2006.

5. To transact such other business as may properly come before the GameStop annual meeting or any

adjournment or postponement of the GameStop annual meeting.
Record Date for the GameStop Annual Meeting

The board of directors of GameStop has fixed the close of business on , 2005 as the GameStop record
date for determination of GameStop stockholders entitled to notice of and to vote at the GameStop annual meeting of
stockholders.

On the GameStop record date, there were shares of GameStop Class A common stock and

shares of GameStop Class B common stock outstanding and entitled to vote at the GameStop annual

meeting, held by approximately holders of record. Shares that are held in GameStop s treasury are not
entitled to vote at the GameStop annual meeting.
Recommendation of the Board of Directors of GameStop

As discussed elsewhere in this joint proxy statement-prospectus, GameStop s board of directors has
approved the merger agreement and the transactions contemplated thereby, including the GameStop
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merger, and has determined that the transactions contemplated by the merger agreement are advisable and
fair to and in the best interests of GameStop and its stockholders. The GameStop board of directors
recommends that GameStop stockholders vote:

FOR the proposal to adopt the merger agreement and the transactions contemplated thereby, including the
GameStop merger, the amendment to GameStop s certificate of incorporation to provide for the payment of the
GameStop merger consideration as contemplated by the merger agreement and the amendment to the GameStop
Amended and Restated 2001 Incentive Plan to provide for the issuance of Holdco Class A common stock under
the plan;

FOR the adoption of the Holdco 2005 Incentive Plan;
FOR the election of the GameStop nominees for directors named in this joint proxy statement-prospectus; and

FOR the ratification of BDO Seidman, LLP as GameStop s registered independent public accounting firm for
GameStop s fiscal year ending January 28, 2006.
GAMESTOP PROPOSAL1 THE MERGERS

As discussed elsewhere in this joint proxy statement-prospectus, GameStop stockholders are considering and
voting on a proposal to adopt the merger agreement and the transactions contemplated thereby, including the
GameStop merger, an amendment to GameStop s certificate of incorporation to provide for the payment of the
GameStop merger consideration as contemplated by the merger agreement and the amendment to the GameStop
Amended and Restated 2001 Incentive Plan to provide for the issuance of Holdco Class A common stock under the
plan. You should carefully read this entire joint proxy statement-prospectus, including the full text of the merger
agreement, which is attached as Annex A, and the other documents we refer you to for a more complete understanding
of the mergers. In addition, we incorporate important business and financial information about each of GameStop and
EB into this joint proxy statement-prospectus by reference. You may obtain the information incorporated by reference
into this joint proxy statement-prospectus without charge by following the instructions in the section entitled Where
You Can Find More Information which begins on page 159.

Effect of the GameStop Merger; What You Will Receive in the GameStop Merger

Upon completion of the GameStop merger, Cowboy Subsidiary LLC, a wholly-owned subsidiary of Holdco newly
organized to effect the GameStop merger, will merge with and into GameStop. GameStop will be the surviving
corporation in the GameStop merger and will thereby become a wholly-owned subsidiary of Holdco.

In the GameStop merger, each outstanding share of GameStop Class A common stock (other than shares owned
by GameStop, Cowboy Subsidiary LLC or EB) will be converted into one share of Holdco Class A common stock and
each share of GameStop Class B common stock (other than shares owned by GameStop, Cowboy Subsidiary LLC or
EB) will be converted into one share of Holdco Class B common stock. The exchange ratio is fixed and will not be
adjusted to reflect stock price changes prior to the date of the GameStop merger. Each share of GameStop common
stock owned by GameStop, Cowboy Subsidiary LL.C or EB will be cancelled without consideration.

All outstanding GameStop stock options will be converted into options to purchase the same number of shares of
Holdco Class A common stock, subject to the same terms and conditions. Holdco shall assume the GameStop
Amended and Restated 2001 Incentive Plan, as amended. As of May 23, 2005, there were approximately three million
shares remaining available for grant pursuant to this plan.

In connection with the mergers, Article Fourth (b)(v) of the amended and restated certificate of incorporation of
GameStop relating to the equal treatment of holders of GameStop Class A common stock and GameStop Class B
common stock in mergers, consolidations, etc., will be amended, subject to GameStop stockholder approval, to permit
the receipt by holders of GameStop Class B common stock, in
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any consolidation, merger, combination or other transaction in which shares of GameStop common stock are
exchanged for other securities or property, of securities that differ as to voting rights and powers on a per share basis
from the securities received by holders of GameStop Class A common stock, provided that such difference shall not
exceed ten to one. This amendment is necessary to allow for the payment of the GameStop merger consideration in
accordance with the terms of the merger agreement. This amendment requires the affirmative vote of a majority of the
outstanding shares of GameStop Class A common stock, voting as a single class, and the affirmative vote of a
majority of the GameStop Class A common stock and GameStop Class B common stock, voting together as a single
class.

GameStop stockholders who receive Holdco common stock in the mergers will become Holdco stockholders and
their rights as stockholders will be governed by the amended and restated certificate of incorporation and amended
and restated bylaws of Holdco and Delaware corporate law. As a result, there will be material differences between the
current rights of GameStop stockholders and the rights they can expect to have as Holdco stockholders. The rights
pertaining to Holdco common stock and Holdco s amended and restated certificate of incorporation and amended and
restated bylaws are described under Description of Holdco Capital Stock Common Stock on page 138 and the
differences between the rights of Holdco and GameStop s stockholders are described under Comparison of
Stockholder Rights on page 141.

The GameStop board of directors recommends you vote FOR the merger proposal, and your proxy will be
so voted unless you specify otherwise.

GAMESTOP PROPOSAL 2 ADOPTION OF
HOLDCO 2005 INCENTIVE PLAN

The board of directors of Holdco has approved, subject to the approval of GameStop s stockholders and EB s
stockholders, the adoption of Holdco s 2005 Incentive Plan (the Incentive Plan or the Holdco 2005 Incentive Plan).
Holdco 2005 Incentive Plan

The following is a summary of the Holdco 2005 Incentive Plan. This summary is qualified in all respects by
reference to the full text of the Incentive Plan included herein as Annex M.

General. The Incentive Plan provides for the grant of awards to key officers, employees, consultants, advisors and
directors of Holdco, its subsidiaries and affiliates selected from time to time by the Incentive Plan Committee. The
purpose of the Incentive Plan is to assist Holdco in attracting and retaining selected individuals to serve as directors,
officers, consultants, advisors and employees who will contribute to its success and to achieve long-term objectives
which will inure to the benefit of all its stockholders through the additional incentive inherent in the ownership of
Holdco Class A common stock. Awards under the Incentive Plan may take the form of stock options, including
corresponding share appreciation rights (SARs), restricted stock awards and other share-based awards.

Options available and outstanding. If approved, the maximum number of shares that may be the subject of awards
under the Incentive Plan would be 5,000,000 shares of Holdco Class A common stock. This is in addition to the
approximately 3,000,000 shares of Holdco Class A common stock that may be issued under the GameStop Amended
and Restated 2001 Incentive Plan, as described in The Mergers Amendment to GameStop Amended and Restated
2001 Incentive Plan on page 94. Shares are counted against the maximum number of authorized shares only to the
extent they are actually issued. Thus, shares which terminate by expiration, forfeiture, cancellation, or otherwise, are
settled in cash in lieu of shares, or exchanged for awards not involving shares, shall again be available for grant. Also,
if the option price or tax withholding requirements of any award are satisfied by tendering shares to Holdco, or if a
SAR is exercised, only the number of shares issued, net of the shares tendered, will be deemed issued under the
Incentive Plan.
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The Incentive Plan also imposes annual per-participant award limits. In any given year, the maximum number of
shares with respect to which options or SARs may be granted to any employee is 1,000,000 shares, the maximum
number of restricted share awards or other share-based awards that may be granted to any participant is
1,000,000 shares, and the maximum aggregate amount awarded or credited with respect to cash-based awards to any
one participant may not exceed $5,000,000.

Incentive Plan Administration. The Holdco Compensation Committee (the Committee) will administer the
Incentive Plan. Subject to the provisions of the Incentive Plan, the Committee has authority, in its sole discretion, to
grant awards under the Incentive Plan, to interpret the provisions of the Incentive Plan and, subject to the requirements
of applicable law, to prescribe, amend, and rescind rules and regulations relating to the Incentive Plan or any award
thereunder as it may deem necessary or advisable. The Committee may alter, amend, suspend or terminate the
Incentive Plan as it deems advisable, subject to any requirement for stockholder approval imposed by applicable law,
including Sections 162(m) and 422 of the Code, or any rule of any stock exchange or quotation system on which
shares are listed or quoted; provided that the Committee may not amend the Incentive Plan, without the approval of
Holdco s stockholders, to increase the number of shares that may be the subject of options under the Incentive Plan. In
addition, except to the extent necessary to avoid the imposition of additional tax or interest under Section 409A of the
Code, no amendment to, or termination of, the Incentive Plan shall in any way impair the rights of an optionee or a
participant under any award previously granted without such optionee s or participant s consent.

Options. The Incentive Plan permits the granting of incentive stock options meeting the requirements of
Section 422 of the Code, and nonqualified stock options that do not meet such requirements. The term of each option
is determined by the Committee, but no incentive stock option may be exercised more than ten years after the date of
grant. Options may also be subject to restrictions on exercise, such as exercise in periodic installments, as determined
by the Committee. In general, the exercise price for options must be at least equal to 100% of the fair market value of
the shares on the date of the grant. The exercise price can be paid in cash, or if approved by the Committee, by
tendering shares owned by the participant, or any combination of the foregoing. Awards are not transferable except by
will or the laws of descent and distribution and may generally be exercised only by the participant (or his or her
guardian or legal representative) during his or her lifetime, provided, however, nonqualified stock options may, under
certain circumstances, be transferable to family members and trusts for the benefit of the participant or his or her
family members.

Share Appreciation Rights. The Incentive Plan provides that the Committee may grant SARs in connection with
the grant of options. Each SAR must be associated with a specific option and must be granted at the time of grant of
such option. A SAR is exercisable only to the extent the related option is exercisable. Upon the exercise of a SAR, the
recipient is entitled to receive from Holdco up to, but no more than, an amount in shares equal to the excess of (i) the
fair market value of one share on the date of such exercise over (ii) the exercise price of any related option, multiplied
by the number of shares in respect of which such SAR shall have been exercised. Upon the exercise of a SAR, the
related option, or the portion thereof in respect of which such SAR is exercised, will terminate. Upon the exercise of
an option granted in tandem with a SAR, such tandem SAR will terminate. SARs may be granted only if Holdco
shares are traded on an established securities market at the date of grant.

Restricted Stock. The Committee may award restricted shares under the Incentive Plan. Restricted shares give a
participant the right to receive shares subject to a risk of forfeiture based upon certain conditions. The forfeiture
restrictions on the shares may be based upon performance standards, length of service or other criteria as the
Committee may determine. Until all restrictions are satisfied, lapsed or waived, we will maintain custody over the
restricted shares but the participant will be able to vote the shares and will be entitled to all distributions paid with
respect to the shares, as provided by the Committee. During such restrictive period, the restricted shares may not be
sold, assigned, transferred, pledged or otherwise encumbered. Upon termination of employment, the participant
forfeits the right to the shares to the extent the applicable performance standards, length of service requirements, or
other measurement criteria have not been met.
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Antidilution Provisions. In general, the Committee may adjust the number of shares authorized to be issued under
the Incentive Plan and subject to outstanding awards (and the grant or exercise price thereof) to prevent dilution or
enlargement of rights in the event of any dividend or other distribution, recapitalization, stock split, reverse stock split,
reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of shares or other
securities, the issuance of warrants or other rights to purchase shares or other securities, or other similar capitalization
change.

Termination and Amendment. The Incentive Plan will terminate by its terms and without any action by the board
of directors in 2015. No awards may be made after that date. Awards outstanding on such termination date will remain
valid in accordance with their terms. In general, the Committee may amend the Incentive Plan as it shall deem
advisable, except that it may not amend the Incentive Plan to increase the number of shares authorized for issuance
under the Incentive Plan without the consent of Holdco stockholders and it may not alter outstanding awards without a
participant s consent unless necessary to avoid imposition of additional tax or interest under Code Section 409A.

Treatment of Awards Upon a Change of Control and Related Transactions. One or more awards may be subject to
the terms and conditions set forth in a written agreement between Holdco and a participant providing for different
terms or provisions with respect to such awards upon a change of control of Holdco (as that term may be defined in
such written agreement), provided, that such written agreement may not increase the maximum amount of such
awards.

Awards for Non-U.S. Employees. To comply with the laws in other countries in which Holdco or its affiliates or
subsidiaries operate or may operate or have employees, officers, directors, or third-party service providers, the
Committee may establish, among other things, subplans under the Incentive Plan and modify the terms of the awards
made to such employees, officers, directors or third-party service providers.

Certain Federal Income Tax Consequences of The Incentive Plan. The following is a brief summary of the
principal federal income tax consequences of awards under the Incentive Plan. The summary is based upon current
federal income tax laws and interpretations thereof, all of which are subject to change at any time, possibly with
retroactive effect. The summary is not intended to be exhaustive and, among other things, does not describe state,
local or foreign tax consequences.

A participant is not subject to federal income tax either at the time of grant or at the time of exercise of an
incentive stock option. However, upon exercise, the difference between the fair market value of the shares and the
exercise price is an item of tax preference subject to the possible application of the alternative minimum tax. If a
participant does not dispose of shares acquired through the exercise of an incentive stock option in a disqualifying
disposition (i.e., no disposition occurs within two years from the date of grant of the incentive stock option nor within
one year of the transfer of the shares to the participant), then the participant will be taxed only upon the gain, if any,
from the sale of such shares, and such gain will be taxable as gain from the sale of a capital asset.

Holdco will not receive any tax deduction on the exercise of an incentive stock option or, if the above holding
period requirements are met, on the sale of the underlying shares. If there is a disqualifying disposition (i.e., one of the
holding period requirements is not met), the participant will be treated as receiving compensation subject to ordinary
income tax in the year of the disqualifying disposition and Holdco will be entitled to a deduction for compensation
expense in an amount equal to the amount included in income by the participant. The participant generally will be
required to include in income an amount equal to the difference between the fair market value of the shares at the time
of exercise and the exercise price. Any appreciation in value after the time of exercise will be taxed as capital gain and
will not result in any deduction by Holdco.

If nonqualified stock options are granted to a participant, there are no federal income tax consequences at the time
of grant. Upon exercise of the option, the participant must report as ordinary income an amount equal to the difference
between the exercise price and the fair market value of the shares on the date of exercise. Holdco will receive a tax
deduction in like amount. Any appreciation in
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value after the time of exercise will be taxed as capital gain and will not result in any deduction by Holdco.

No income will be realized by the participant in connection with the grant of any SAR. The participant must
include in ordinary income the amount of cash received and the fair market value on the exercise date of any shares
received upon the exercise of a SAR. Holdco will be entitled to a deduction equal to the amount included in such
participant s income by reason of the exercise of any SAR.

Except as described in the following paragraph, a grant of restricted shares does not constitute a taxable event for
either a participant or Holdco. However, the participant will be subject to tax, at ordinary income tax rates, based on
the fair market value of the shares when they are no longer subject to a substantial risk of forfeiture or they become
transferable. Holdco will be entitled to take a commensurate deduction at that time.

A participant may elect to recognize taxable ordinary income at the time restricted shares are awarded in an
amount equal to the fair market value of the shares at the time of grant, determined without regard to any forfeiture
restrictions. Any such election must be filed with the Internal Revenue Service within 30 days following the date of
grant. If such an election is made, Holdco will be entitled to a deduction at that time in the same amount. Future
appreciation on the shares will be taxed at the capital gains rate when the shares are sold. However, if, after making
such an election, the shares are forfeited, the participant will be unable to claim a deduction.

Pursuant to Section 162(m) of the Code, Holdco may not deduct compensation of more than $1,000,000 that is
paid to an individual who, on the last day of the taxable year, is either Holdco s chief executive officer or is among one
of the four other most highly-compensated officers for that taxable year as reported in Holdco s proxy statement (a
Covered Employee). The limitation on deductions does not apply to certain types of compensation, including qualified
performance-based compensation. It is intended that awards under the Incentive Plan made to Covered Employees in
the form of options, performance-based restricted share awards, SARs, and cash payments under annual incentive
awards will constitute qualified performance-based compensation and, as such, will be exempt from the $1,000,000
limitation on deductible compensation, but no assurance can be made in this regard.

The American Jobs Creation Act of 2004, enacted at the end of 2004, added new Section 409A of the Code.
Section 409A imposes additional tax and interest charges on service providers who receive certain deferred
compensation that does not meet the requirements of Section 409A. Holdco intends that awards under the Incentive
Plan will meet the requirements of Section 409A, but no assurance can be made in this regard.

Awards made to participants under the Incentive Plan may be subject to federal, state and local income tax and
employment tax withholding obligations and Holdco will comply with any requirements to withhold such taxes.

ERISA Status. The Incentive Plan is not subject to the provisions of the Employee Retirement Income Security Act
of 1974, as amended.

The GameStop board of directors recommends you vote FOR the adoption of the Holdco 2005 Incentive
Plan, and your proxy will be so voted unless you specify otherwise.

GAMESTOP PROPOSAL 3 ELECTION OF GAMESTOP DIRECTORS

GameStop s board of directors currently consists of seven directors. GameStop s certificate of incorporation divides
its board of directors into three classes: Class I, whose terms will expire at the GameStop annual meeting of
stockholders to be held in 2006, Class II, whose terms will expire at the GameStop annual meeting of stockholders to
be held in 2007, and Class III, whose terms will expire at this year s GameStop annual meeting. Michael N. Rosen and
Edward A. Volkwein are in Class I; R. Richard Fontaine and Stephanie M. Shern are in Class II; and Daniel A.
DeMatteo, Leonard Riggio and Gerald R. Szczepanski are in Class III and are nominated for re-election at this year s
GameStop
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annual meeting. At each GameStop annual meeting of stockholders, the successors to directors whose terms will then
expire will be elected to serve from the time of election and qualification until the third GameStop annual meeting
following election.

In addition, GameStop s certificate of incorporation provides that the authorized number of directors may be
changed only by resolution of the GameStop board of directors and may be from three to fifteen. Any additional
directorships resulting from an increase in the number of directors will be distributed among the three classes so that,
as nearly as possible, each class will consist of one-third of the total number of directors.

In accordance with the recommendation of the Nominating and Corporate Governance Committee, the GameStop
board of directors has nominated Daniel A. DeMatteo, Leonard Riggio and Gerald R. Szczepanski, each of whom is
currently a member of the GameStop board of directors, for election as Class III directors. If elected, such nominees
will serve for three-year terms to expire at GameStop s annual meeting of stockholders in 2008 or until their successors
are duly elected and qualified.

For information regarding the Class III directors nominated for reelection, and regarding the GameStop board of
directors as a whole, see Information about GameStop Information about the Board of Directors and Executive
Officers of GameStop on page 97.

The GameStop board of directors recommends you vote FOR the election of the GameStop nominees for
director named above, and your proxy will be so voted unless you specify otherwise.

GAMESTOP PROPOSAL 4 RATIFICATION OF THE APPOINTMENT OF
GAMESTOP S REGISTERED INDEPENDENT PUBLIC ACCOUNTING FIRM

The GameStop board of directors has appointed the firm of BDO Seidman, LLP, which firm was engaged as
GameStop s registered independent public accounting firm for the fiscal year ended January 29, 2005, to audit the
financial statements of GameStop for the fiscal year ending January 28, 2006. A proposal to ratify this appointment is
being presented to the GameStop stockholders at the GameStop annual meeting. A representative of BDO Seidman
will be present at the GameStop annual meeting and will have the opportunity to make a statement and will be
available to respond to appropriate questions.

For information regarding audit-related and other fees, see Information about GameStop GameStop Registered
Independent Public Accounting Firm on page 114.

The GameStop board of directors considers BDO Seidman to be well qualified and recommends you
vote FOR the ratification, and your proxy will be so voted unless you specify otherwise.

Votes Required

The presence of a majority of the voting power of the shares of GameStop common stock entitled to vote at the
GameStop annual meeting must be represented in person or by proxy at the GameStop annual meeting to constitute a
quorum. The adoption of the merger agreement and the transactions contemplated thereby, including the GameStop
merger, and the approval of the amendment to GameStop s certificate of incorporation and the amendment to the
GameStop Amended and Restated 2001 Incentive Plan (collectively, the merger proposal) requires the affirmative
vote of a majority of the outstanding shares of GameStop Class A common stock, voting as a single class, and the
affirmative vote of a majority of the outstanding shares of GameStop Class A common stock and GameStop Class B
common stock, voting together as a single class. The adoption of the Holdco 2005 Incentive Plan requires the
affirmative vote of a majority of the voting power of GameStop common stock voting on the proposal in person or by
proxy at the GameStop annual meeting. The three nominees for GameStop director receiving the highest vote totals
will be elected as directors of GameStop to serve until the 2008 GameStop annual meeting of stockholders. The
ratification of BDO Seidman, LLP as GameStop s registered independent public accounting firm requires the
affirmative vote of a majority of the voting power of GameStop common stock voting on the proposal in person or by
proxy at the GameStop annual meeting. At the GameStop
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annual meeting, each holder of GameStop Class A common stock is entitled to one vote for each share of GameStop
Class A common stock, and each holder of GameStop Class B common stock is entitled to ten votes for each share of
GameStop Class B common stock, held as of the GameStop record date on all matters properly submitted to the
GameStop stockholders.

Pursuant to a voting agreement, the Riggio Group has agreed to vote their shares of GameStop common stock in
favor of the adoption of the merger proposal. As of , 2005, the GameStop record date, the Riggio Group
owned approximately 5.3 million shares of GameStop Class B common stock, which represents approximately 16.4%
of the combined voting power of all classes of GameStop s voting stock. The Riggio Group also holds exercisable
options to acquire 4,500,000 shares of GameStop Class A common stock. These options are not expected to be
exercised prior to the GameStop record date and therefore the Riggio Group is not expected to have any voting power
with respect to the GameStop Class A common stock.

A complete list of GameStop stockholders entitled to vote at the GameStop annual meeting will be available for
inspection at the executive offices of GameStop during regular business hours for a period of no less than ten days
before the GameStop annual meeting.

Adjournment or Postponement

The GameStop annual meeting may be adjourned or postponed by GameStop s chairman and other authorized
persons in order to permit further solicitation of proxies. However, no proxy that is voted against a proposal described
in this joint proxy statement-prospectus will be voted in favor of an adjournment.

Proxies

All shares of GameStop common stock represented by properly executed proxies or voting instructions (including
those given through electronic voting through the Internet or by telephone) received before or at the GameStop annual
meeting prior to the closing of the polls will, unless revoked, be voted in accordance with the instructions indicated on
those proxies or voting instructions. If no instructions are indicated on a properly executed proxy card, the shares will
be voted FOR adoption of the GameStop proposals described herein. If you return a properly executed proxy card or
voting instruction card and have indicated that you have abstained from voting, your GameStop common stock
represented by the proxy will be considered present at the GameStop annual meeting for purposes of determining a
quorum, but will have the same effect as a vote against adopting the merger proposal described herein. We urge you to
mark each applicable box on the proxy card or voting instruction card to indicate how to vote your shares.

If your GameStop shares are held in an account at a broker or bank, you must instruct the broker or bank on how
to vote your GameStop shares. If an executed proxy card returned by a broker or bank holding GameStop shares
indicates that the broker or bank does not have discretionary authority to vote on a particular matter, the shares will be
considered present at the GameStop annual meeting for purposes of determining the presence of a quorum, but will
have the same effect as a vote against adopting the merger proposal. This is called a broker non-vote. Your broker or
bank will vote your GameStop annual shares over which it does not have discretionary authority only if you provide
instructions on how to vote by following the instructions provided to you by your broker or bank.

Because the adoption of the merger proposal requires the affirmative vote of a majority of the outstanding shares
of GameStop Class A common stock, voting as a single class, and the affirmative vote of a majority of the GameStop
Class A common stock and GameStop Class B common stock, voting together as a single class, abstentions, failures
to vote and broker non-votes will have the same effect as votes against adopting the merger proposal.

GameStop does not expect that any matter other than the proposals described herein will be brought before its
annual meeting. If, however, other matters are properly presented, the persons named as proxies
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will vote in accordance with their judgment with respect to those matters, unless you withhold authority to do so on
the proxy card or voting instruction card.

The persons named as proxies may vote for one or more adjournments of the GameStop annual meeting to permit
further solicitations in favor of the proposals to be considered at those meetings. However, no proxy that is voted
against a proposal described in this joint proxy statement-prospectus will be voted in favor of an adjournment.

You may revoke your proxy at any time before it is voted by:

filing a written notice of revocation with the Secretary, GameStop Corp., 625 Westport Parkway, Grapevine,
Texas 76051;

delivering a subsequently dated proxy; or

appearing in person and voting at the GameStop annual meeting if you are a holder of record.

Attendance at the GameStop annual meeting will not in and of itself constitute revocation of a proxy. If the
GameStop annual meeting is postponed or adjourned, it will not affect the ability of GameStop stockholders of record
as of the GameStop record date to exercise their voting rights or to revoke any previously-granted proxy using the
methods described above.

Voting Electronically or by Telephone

Because Delaware, the state in which GameStop is incorporated, permits electronic submission of proxies through
the Internet or by telephone, instead of submitting proxies by mail on the enclosed proxy card or voting instruction
card, GameStop stockholders of record and many GameStop stockholders who hold their shares through a broker or
bank will have the option to submit their proxies or voting instructions electronically through the Internet or by
telephone. Please note that there are separate arrangements for using the Internet and telephone depending on whether
your shares are registered in GameStop s stock records in your name or in the name of a broker, bank or other holder
of record. If you hold your GameStop shares through a broker, bank or other holder of record, you should check your
proxy card or voting instruction card forwarded by your broker, bank or other holder of record to see which options
are available.

Stockholders of record of GameStop common stock at the close of business on , 2005, the GameStop
record date, may submit their proxies:
through the Internet by visiting a website established for that purpose at http://www. and following

the instructions; or

by telephone by calling the toll-free number 800-491-3365 in the United States, Puerto Rico or Canada on a
touch-tone phone and following the recorded instructions. GameStop stockholders calling from another country
may call 212-440-9800 and follow the recorded instructions.

In order to vote via the telephone or the Internet, please have in front of you either your proxy card, or if you have
consented to receive your materials electronically, your e-mail notification advising that materials are available
on-line. A phone number and an Internet website address are contained on each of the documents. Upon entering
either the phone number or the Internet website address, you will be instructed on how to proceed.

Solicitation of Proxies

To assist in the solicitation of proxies, GameStop has retained Georgeson Shareholder Communications, Inc. for a
fee not to exceed $9,000 plus reimbursement of expenses. GameStop and its proxy solicitor will also request banks,
brokers and other intermediaries holding shares of GameStop common stock beneficially owned by others to send this
joint proxy statement-prospectus to, and obtain proxies from, the beneficial owners and will, if requested, reimburse
the record holders for their reasonable out-of-pocket expenses in so doing. Solicitation of proxies by mail may be
supplemented by telephone and other
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electronic means, advertisements and personal solicitation by the directors, officers or employees of GameStop. No
additional compensation will be paid to GameStop s directors, officers or employees for soliciting votes in connection
with the GameStop annual meeting.
THE EB ANNUAL MEETING

Joint Proxy Statement-Prospectus

This joint proxy statement-prospectus is being furnished to you in connection with the solicitation of proxies by
the EB board of directors in connection with EB s annual meeting of stockholders.

This joint proxy statement-prospectus is first being furnished to EB stockholders on or about , 2005.
Date, Time and Place of the EB Annual Meeting

The EB annual meeting is scheduled to be held as follows:
Purpose of the EB Annual Meeting

At the EB annual meeting, EB s stockholders will be asked:

1. To consider and vote on a proposal to adopt the Agreement and Plan of Merger, dated as of April 17, 2005,
by and among GameStop, GameStop, Inc., GSC Holdings Corp., Eagle Subsidiary LLC, Cowboy Subsidiary LLC
and EB, including the transactions contemplated thereby, including the EB merger, pursuant to which, among
other things, separate subsidiaries of Holdco will be merged with and into GameStop and EB. In the proposed
mergers, EB common stockholders will have the right to receive $38.15 in cash and .78795 of a share of Holdco
Class A common stock for each share of EB common stock that they own. In addition, GameStop stockholders
will receive one share of Holdco Class A common stock for each share of GameStop Class A common stock that
they own and one share of Holdco Class B common stock for each share of GameStop Class B common stock that
they own. A copy of the merger agreement is attached as Annex A to the accompanying joint proxy
statement-prospectus.

2. To consider and vote on the adoption of the Holdco 2005 Incentive Plan.
3. To elect seven directors as EB s board of directors.

4. To consider and vote upon a proposal to ratify the appointment of KPMG LLP as EB s registered
independent public accounting firm for EB s fiscal year ending January 28, 2006.

5. To transact such other business as may properly come before the EB annual meeting or any adjournment or

postponement of the EB annual meeting.
Record Date for the EB Annual Meeting

The EB board of directors has fixed the close of business on , 2005 as the EB record date for
determination of EB stockholders entitled to notice of and to vote at EB s annual meeting of stockholders.

On the EB record date, there were shares of EB common stock outstanding and entitled to vote at the
EB annual meeting, held by approximately holders of record. Shares that are held in EB s treasury are not
entitled to vote at the EB annual meeting.
Recommendation of the Board of Directors of EB

As discussed elsewhere in this joint proxy statement-prospectus, EB s board of directors has approved the
merger agreement and the transactions contemplated thereby, including the EB merger, and

30

60



Edgar Filing: GSC Holdings Corp. - Form S-4

has determined that the transactions contemplated by the merger agreement are advisable and fair to and in
the best interests of EB and its stockholders. The EB board of directors recommends that EB stockholders
vote:

FOR the proposal to adopt the merger agreement and the transactions contemplated thereby, including the EB
merger;

FOR the adoption of the Holdco 2005 Incentive Plan;
FOR the election of the EB nominees for director named in this joint proxy statement-prospectus; and

FOR the ratification of KPMG LLP as EB s registered independent public accounting firm for EB s fiscal year
ending January 28, 2006.
EB PROPOSAL 1 THE MERGERS

As discussed elsewhere in this joint proxy statement-prospectus, EB stockholders are considering and voting on a
proposal to adopt the merger agreement and the transactions contemplated thereby, including the EB merger. You
should carefully read this entire joint proxy statement-prospectus, including the full text of the merger agreement,
which is attached as Annex A, and the other documents we refer you to for a more complete understanding of the
mergers. In addition, we incorporate important business and financial information about each of GameStop and EB
into this joint proxy statement-prospectus by reference. You may obtain the information incorporated by reference
into this joint proxy statement-prospectus without charge by following the instructions in the section entitled Where
You Can Find More Information which begins on page 159.

Effect of the EB Merger; What You Will Receive in the EB Merger

Upon completion of the EB merger, Eagle Subsidiary LLC, a wholly-owned subsidiary of Holdco newly
organized to effect the EB merger, will merge with and into EB. EB will be the surviving corporation in the EB
merger and will thereby become a wholly-owned subsidiary of Holdco.

If the EB merger is completed, EB common stockholders will receive $38.15 in cash and .78795 of a share of
Holdco Class A common stock for each share of EB common stock that they own. Upon completion of the mergers,
current holders of EB common stock will, as a group, own approximately 27.6% of the outstanding common stock of
the combined company, which equals approximately 5.7% of the combined voting power of Holdco. Holdco will not
issue fractional shares of Holdco common stock in exchange for shares of EB. Holders of EB common stock that
would otherwise be entitled to a fractional share of Holdco common stock will instead receive an amount in cash
equal to such fraction multiplied by the average of the closing sale prices of GameStop Class A common stock on the
ten trading days prior to the date on which the EB merger is completed.

Each outstanding EB stock option will be exchanged for the right to receive cash in an amount equal to (1) $38.15
plus (2) .78795 multiplied by the average of the closing prices of GameStop Class A common stock for the ten trading
days prior to the closing date minus (3) the exercise price per share of such stock option minus (4) any applicable tax
withholding.

The rights pertaining to Holdco common stock will be different from the rights pertaining to EB common stock
because the amended and restated certificate of incorporation and amended and restated bylaws of Holdco in effect
immediately after the mergers are completed will be different from those of EB. A further description of the rights
pertaining to Holdco common stock and Holdco s amended and restated certificate of incorporation and amended and
restated bylaws which will be in effect immediately after the mergers are completed is further described under

Description of Holdco Capital Stock Common Stock on page 138 and Comparison of Stockholder Rights beginning
on page 141.
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The EB board of directors recommends you vote FOR the adoption of the merger agreement and the
transactions contemplated thereby, including the EB merger, and your proxy will be so voted unless you
specify otherwise.

EB PROPOSAL 2 ADOPTION OF
HOLDCO 2005 INCENTIVE PLAN

The Holdco board of directors has approved, subject to the approval of EB s stockholders and GameStop s
stockholders, the adoption of the Holdco 2005 Incentive Plan. A copy of the Incentive Plan is included as Annex M to
this joint proxy statement-prospectus.

Holdco 2005 Incentive Plan

For a description of the Holdco 2005 Incentive Plan, see The GameStop Annual Meeting GameStop Proposal 2
Adoption of Holdco 2005 Incentive Plan on page 23.

The EB board of directors recommends you vote FOR the adoption of the Holdco 2005 Incentive Plan, and
your proxy will be so voted unless you specify otherwise.

EB PROPOSAL 3 ELECTION OF EB DIRECTORS

EB s certificate of incorporation and bylaws provide that its directors serve for a term of one year and until their
successors are elected.

The EB board of directors has nominated for election as EB directors:

Dean S. Adler,
Jeffrey W. Griffiths,
James J. Kim,
Susan Y. Kim,
Louis J. Siana,
Alfred J. Stein, and

Stanley (Mickey) Steinberg.

Each nominee is currently a member of the EB board of directors. If elected, these nominees will serve for a term
of one year which expires at EB s annual meeting of stockholders in 2006, until their successors are duly elected and
qualified or until their earlier resignation.

The EB board of directors has no reason to believe that any of the nominees will not serve if elected, but if any
nominee should subsequently become unavailable to serve as a director, the persons named as proxies may, in their
discretion, vote for a substitute nominee designated by the EB board of directors or, alternatively, the EB board of
directors may reduce the number of directors to be elected at the EB annual meeting.

For information regarding the seven nominees for EB s board of directors, see Information about EB  Information
about the Board of Directors and Executive Officers of EB beginning on page 117.

The EB board of directors recommends you vote FOR the election of the EB nominees for director named
above, and your proxy will be so voted unless you specify otherwise.
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EB PROPOSAL 4 RATIFICATION OF THE APPOINTMENT OF
EB S REGISTERED INDEPENDENT PUBLIC ACCOUNTING FIRM

The EB board of directors has appointed the firm of KPMG LLP, which firm was engaged as EB s registered
independent public accounting firm for the fiscal year ended January 29, 2005, to audit the financial statements of EB
for the fiscal year ending January 28, 2006. A proposal to ratify this appointment is being presented to the EB
stockholders at the EB annual meeting. A representative of KPMG will be present at the EB annual meeting and will
have the opportunity to make a statement and will be available to respond to appropriate questions.

For information regarding audit-related and other fees, see Information about EB  EB Registered Independent
Public Accounting Firm on page 130.

The EB board of directors considers KPMG to be well qualified and recommends you vote FOR the
ratification, and your proxy will be so voted unless you specify otherwise.

Votes Required

The presence of a majority of the outstanding shares of EB common stock entitled to vote at the EB annual
meeting must be represented in person or by proxy at the EB annual meeting to constitute a quorum. The adoption of
the merger agreement and the transactions contemplated thereby, including the EB merger, requires the affirmative
vote of a majority of the outstanding shares of EB common stock. The adoption of the Holdco 2005 Incentive Plan
requires the affirmative vote of a majority of the outstanding shares of EB common stock voting on the proposal in
person or by proxy at the EB annual meeting. The seven nominees for EB director receiving the highest vote totals
will be elected as directors of EB to serve until the next EB annual meeting of stockholders or their earlier resignation.
The ratification of KPMG LLP as EB s registered independent public accounting firm requires the affirmative vote of a
majority of the outstanding shares of EB common stock voting on the proposal in person or by proxy at the EB annual
meeting. At the EB annual meeting, each holder of EB common stock is entitled to one vote for each share of EB
common stock held as of the EB record date on all matters properly submitted to the EB stockholders.

Pursuant to a voting agreement, subject to certain limitations, the Kim Group has agreed to vote its shares of EB
common stock in favor of the adoption of the merger agreement. As of , 2005, the EB record date, the
Kim Group beneficially owned approximately 11.6 million shares of EB common stock which represents
approximately 46.7% of the outstanding shares of EB common stock entitled to vote at the EB annual meeting.

A complete list of EB stockholders entitled to vote at the EB annual meeting will be available for inspection at the
executive offices of EB during regular business hours for a period of no less than ten days before the EB annual
meeting.

Adjournment or Postponement

The EB annual meeting may be adjourned or postponed by EB s chairman and other authorized persons in order to
permit further solicitation of proxies. However, no proxy that is voted against a proposal described in this joint proxy
statement-prospectus will be voted in favor of an adjournment.

Proxies

All shares of EB common stock represented by properly executed proxies or voting instructions (including those
given through electronic voting through the Internet or by telephone) received before or at the EB annual meeting
prior to the closing of the polls will, unless revoked, be voted in accordance with the instructions indicated on those
proxies or voting instructions. If no instructions are indicated on a properly executed proxy card, the shares will be
voted FOR adoption of the proposals described herein. If you return a properly executed proxy card or voting
instruction card and have indicated that you have abstained from voting, your EB common stock represented by the
proxy will be considered present at the
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EB annual meeting for purposes of determining a quorum, but will have the same effect as a vote against adopting the
merger agreement as described herein. We urge you to mark each applicable box on the proxy card or voting
instruction card to indicate how to vote your shares.

If your EB shares are held in an account at a broker or bank, you must instruct the broker or bank on how to vote
your EB shares. If an executed proxy card returned by a broker or bank holding EB shares indicates that the broker or
bank does not have discretionary authority to vote on a particular matter, the shares will be considered present at the
EB annual meeting for purposes of determining the presence of a quorum, but will have the same effect as a vote
against adopting the merger agreement. This is called a broker non-vote. Your broker or bank will vote your EB
shares over which it does not have discretionary authority only if you provide instructions on how to vote by
following the instructions provided to you by your broker or bank.

Because the adoption of the merger agreement requires the affirmative vote of a majority of the outstanding shares
of EB common stock, abstentions, failures to vote and broker non-votes will have the same effect as votes against
adopting the merger agreement.

EB does not expect that any matter other than the proposals described herein will be brought before its annual
meeting. If, however, other matters are properly presented, the persons named as proxies will vote in accordance with
their judgment with respect to those matters, unless you withhold authority to do so on the proxy card or voting
instruction card.

The persons named as proxies may vote for one or more adjournments of the EB annual meeting to permit further
solicitations in favor of the proposals to be considered at those meetings. However, no proxy that is voted against a
proposal described in this joint proxy statement-prospectus will be voted in favor of an adjournment.

You may revoke your proxy at any time before it is voted by:

filing a written notice of revocation with the Secretary, Electronics Boutique Holdings Corp., 931 South Matlack
Street, West Chester, Pennsylvania 19382, if you are an EB stockholder;

delivering a subsequently dated proxy; or

appearing in person and voting at the EB annual meeting if you are a holder of record.

Attendance at the EB annual meeting will not in and of itself constitute revocation of a proxy. If the EB annual
meeting is postponed or adjourned, it will not affect the ability of EB stockholders of record as of the EB record date
to exercise their voting rights or to revoke any previously-granted proxy using the methods described above.

Voting Electronically or by Telephone

Because Delaware, the state in which EB is incorporated, permits electronic submission of proxies through the
Internet or by telephone, instead of submitting proxies by mail on the enclosed proxy card or voting instruction card,
EB stockholders of record and many EB stockholders who hold their shares through a broker or bank will have the
option to submit their proxies or voting instructions electronically through the Internet or by telephone. Please note
that there are separate arrangements for using the Internet and telephone depending on whether your shares are
registered in EB s stock records in your name or in the name of a broker, bank or other holder of record. If you hold
your EB shares through a broker, bank or other holder of record, you should check your proxy card or voting
instruction card forwarded by your broker, bank or other holder of record to see which options are available.

Stockholders of record of EB common stock at the close of business on , 2005, the EB record date,
may submit their proxies:
through the Internet by visiting a website established for that purpose at http://www. and following

the instructions; or
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by telephone by calling the toll-free number 800-267-4403 in the United States, Puerto Rico or Canada on a
touch-tone phone and following the recorded instructions. EB stockholders calling from another country may call
212-440-9800 and follow the recorded instructions.

In order to vote via the telephone or the Internet, please have in front of you either your proxy card, or if you have
consented to receive your materials electronically, your e-mail notification advising that materials are available
on-line. A phone number and an Internet website address are contained on each of the documents. Upon entering
either the phone number or the Internet website address, you will be instructed on how to proceed.

Solicitation of Proxies

To assist in the solicitation of proxies, EB has retained Georgeson Shareholder Communications, Inc. for a fee not
to exceed $7,500 plus reimbursement of expenses. EB and its proxy solicitor will also request banks, brokers and
other intermediaries holding shares of EB common stock beneficially owned by others to send this joint proxy
statement-prospectus to, and obtain proxies from, the beneficial owners and will, if requested, reimburse the record
holders for their reasonable out-of-pocket expenses in so doing. Solicitation of proxies by mail may be supplemented
by telephone and other electronic means, advertisements and personal solicitation by the directors, officers or
employees of EB. No additional compensation will be paid to EB s directors, officers or employees for soliciting votes
in connection with the EB annual meeting.
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THE MERGERS
Background of the Mergers

On several isolated occasions prior to January 2005, representatives of EB approached Leonard Riggio, a director
of GameStop and Chairman of Barnes & Noble, about the possibility of either combining EB and GameStop or EB
acquiring a controlling interest in GameStop from Barnes & Noble. In each case, the contacts were preliminary and
did not result in any negotiations regarding a transaction involving EB or GameStop or any discussions of significant
economic terms with respect to any transaction involving either of the two companies.

On January 10, 2005, R. Richard Fontaine, GameStop s Chairman and Chief Executive Officer, and John R.
Panichello, EB s Executive Vice President and Chief Operating Officer, met while attending the same social function.
Mr. Fontaine and Mr. Panichello briefly discussed whether a combination of GameStop and EB might be beneficial
for the stockholders of both companies. Messrs. Fontaine and Panichello agreed to further examine independently the
benefits of such a combination.

On January 12, 2005, representatives of Merrill Lynch, EB s financial advisor, met with Mr. Riggio. At the
meeting, the Merrill Lynch representatives indicated that EB was willing to consider purchasing GameStop, either for
consideration consisting entirely of cash or some combination of cash and EB common stock. The Merrill Lynch
representatives and Mr. Riggio agreed that Merrill Lynch would have discussions with James J. Kim, EB s Chairman,
with the aim of developing a proposal to present to GameStop.

On February 9, 2005, Messrs. Fontaine and Riggio met with Mr. Kim and representatives of Merrill Lynch and
Keane Advisors, LLC, an additional EB financial advisor, to discuss in general terms a possible purchase of
GameStop by EB. No proposal was made at that time, although EB continued to express an interest in developing one
that would be mutually acceptable.

On February 10, 2005, representatives of Merrill Lynch further discussed with Mr. Riggio a possible transaction
between GameStop and EB.

On February 14, 2005, Mr. Fontaine met with Mr. Kim to discuss the possible benefits of a combination and the
roles Mr. Fontaine might be expected to assume with the combined company. Mr. Fontaine met later that day with a
representative of Keane Advisors to discuss similar matters.

On February 24, 2005, Mr. Riggio had a conference call with representatives of Merrill Lynch to further discuss a
possible transaction between GameStop and EB.

On March 1, 2005, Messrs. Kim and Panichello, along with Jeffrey W. Griffiths, EB s President and Chief
Executive Officer and a member of EB s board of directors, attended an industry marketing event where they met with
Daniel A. DeMatteo, GameStop s Vice Chairman (then President) and Chief Operating Officer. They discussed the
benefits of a combination and the roles Mr. DeMatteo might be expected to assume with the combined company.

During the first two weeks of March 2005, GameStop considered an unrelated alternative acquisition while
awaiting a proposal from EB. Mr. Riggio indicated to representatives of Merrill Lynch at this time that he would
expect that any proposal EB might make to GameStop would reflect a substantial premium to GameStop stockholders
to the then-current trading price of GameStop common stock.

On March 14, 2005, Citigroup Global Markets, GameStop s financial advisor, and Merrill Lynch met to discuss
possible terms of a transaction between GameStop and EB. Although Merrill Lynch indicated that EB preferred to be
the purchaser in any combination of the two companies, Merrill Lynch did not propose any transaction that GameStop
management considered to provide an acceptable market premium to GameStop s stockholders. As a result, it was
subsequently determined that discussions would cease so that each company could pursue its own opportunities
independently. During this time, GameStop continued to consider an alternative acquisition.
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On March 29, 2005, Messrs. Fontaine, DeMatteo and Riggio, together with GameStop s financial advisor, met to
discuss GameStop s strategic growth alternatives. GameStop s financial advisor was authorized to contact EB with a
proposal for the acquisition of EB by GameStop.

On March 31, 2005, GameStop s financial advisor and Merrill Lynch met to discuss the following GameStop
proposal: GameStop would acquire all of EB s outstanding common stock for $38.15 in cash and 0.78795 of a share of
GameStop Class A common stock for each share of EB common stock. Based upon the then-current trading price of
GameStop Class A common stock, the proposal had a value of $54.50 per share of EB common stock (with the
consideration consisting of approximately 70% cash and 30% GameStop Class A common stock), reflecting an
approximately 30% premium to the then-current trading price of EB common stock. GameStop s proposal also
provided that GameStop s board of directors would control the combined company and that Messrs. Fontaine and
DeMatteo would become Chairman and Chief Executive Officer, and Vice Chairman and Chief Operating Officer,
respectively, of the combined company. Citigroup indicated that GameStop had requested a prompt response from EB
so that GameStop would be in a position to determine whether to pursue the alternative time-sensitive acquisition that
it was considering and that GameStop was prepared to work toward announcing a transaction with EB by April 18,
2005. Merrill Lynch agreed to communicate GameStop s proposal and provide EB s response as soon as practicable.

On April 2, 2005, a representative of Merrill Lynch contacted GameStop s financial advisor and stated that, subject
to the completion of satisfactory due diligence, EB was prepared to move forward with the transaction proposed by
GameStop. Merrill Lynch also indicated that EB would require that Mr. Kim and an independent director to be
selected by EB become members of the board of directors of the combined company. GameStop s financial advisor
and Merrill Lynch also discussed the desirability of obtaining, in connection with the proposed transaction,
agreements from each company s significant stockholders (the Kim Group in the case of EB and the Riggio Group in
the case of GameStop) to vote in favor of the transaction.

On or about April 6, 2005, representatives of the companies held discussions regarding structural aspects of the
proposed transaction, including the use of Holdco, as a new holding company, to acquire both GameStop (solely for
Holdco stock) and EB (for cash and Holdco stock). EB s representatives also indicated that the Kim Group would
require registration rights with respect to the shares of Holdco stock it would receive in the transaction as a condition
to entering into the Kim Group voting agreement given that, unlike the shares of Holdco Class A common stock to be
received by other EB stockholders, those shares would not be freely transferable. In addition, GameStop s
representatives indicated to certain of EB s representatives that one of GameStop s conditions to proceeding with a
transaction would be that Mr. Kim enter into a non-competition agreement in favor of GameStop.

On April 7, 2005, GameStop s and EB s representatives had a conference call to discuss the respective roles and
responsibilities of the parties in proceeding with the proposed transaction.

On April 8, 2005, GameStop and EB executed a mutual confidentiality agreement pursuant to which they each
agreed to use the confidential information provided to it by the other solely in connection with evaluating the
proposed transaction and to keep all such information confidential.

Following the signing of the mutual confidentiality agreement, and continuing through April 17, 2005, the parties
and their representatives exchanged information in response to their respective due diligence requests and asked and
answered questions with respect to the exchanged materials. During that period, through their counsel, the parties also
prepared and negotiated the relevant transaction documents, including the merger agreement, the Kim Group voting
agreement, the Riggio Group voting agreement, the lender financing commitments and forms of the non-competition
agreement and the registration rights agreement.

On April 11 and April 12, 2005, Mr. Fontaine, together with a representative of Keane Advisors, met with
members of EB s senior management to discuss their views with respect to the proposed transaction and their
willingness to continue employment with the combined company.
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On April 11, 2005, the GameStop board of directors met telephonically to discuss the terms of the proposed
merger agreement and the related financing, the merits of the transaction and the status of the negotiations and due
diligence efforts. At this meeting, Citigroup reviewed with the GameStop board of directors financial aspects of the
proposed transaction, and Bryan Cave reviewed with the board of directors legal matters pertaining to the proposed
transaction. After discussion, the board of directors directed GameStop management to continue to negotiate a final
form of merger agreement and related transaction documents, including lender financing commitments, on the terms
discussed at the meeting. The board of directors agreed to meet again on April 15, 2005 for a further update on the
status of the negotiations and due diligence efforts and, if appropriate, to consider approval of the transaction.

On April 12, 2005, the EB board of directors met at EB s executive offices to discuss the terms of the proposed
merger agreement, the merits of the transaction and the status of the negotiations and due diligence efforts. Merrill
Lynch reviewed with the EB board of directors financial aspects of the proposed transaction, and Klehr Harrison
reviewed with the EB board of directors legal matters pertaining to the proposed transaction. After discussion, the
board of directors directed EB management to continue to negotiate a final form of merger agreement and related
transaction documents on the terms discussed at the meeting. The EB board of directors agreed to meet again on or
prior to April 17, 2005 for a further update on the status of the negotiations and due diligence efforts and, if
appropriate, to consider approval of the transaction.

On or about April 12, 2005, EB retained Peter J. Solomon Company as an additional financial advisor to provide a
second fairness opinion in connection with the possible business combination transaction with GameStop in light of
the anticipated role of Merrill Lynch to assist in arranging financing for the transaction. The EB board of directors
selected Peter J. Solomon Company as a result of its qualifications, reputation and experience, particularly in the retail
sector.

On April 15, 2005, the GameStop board of directors met telephonically to receive an update on the status of the
negotiations and due diligence findings. At this meeting, Citigroup reviewed with the board of directors its financial
analysis of the proposed EB merger consideration. Bryan Cave reviewed with the board of directors the changes made
to the merger agreement and other transaction documents since the last board of directors meeting. The board of
directors agreed to meet on April 17, 2005 once the merger agreement was finalized, with the expectation that the
board of directors would consider approval of the final form of the merger agreement at that meeting.

On April 17, 2005, the GameStop board of directors met telephonically to receive a final update on the status of
the negotiations and due diligence findings. At this meeting, Citigroup rendered to the board of directors its oral
opinion, confirmed by delivery of a written opinion dated April 17, 2005, to the effect that, as of that date and based
on and subject to the matters described in its opinion, the EB merger consideration was fair, from a financial point of
view, to GameStop. Bryan Cave reviewed with the board of directors the final changes made to the merger agreement
and other transaction documents since the last board of directors meeting. The board of directors authorized and
directed GameStop s management to execute and deliver to EB the final form of merger agreement and related
transaction documents presented to the board of directors at the meeting and resolved to recommend the adoption of
the merger agreement to GameStop s stockholders. GameStop exchanged with its lenders executed counterpart
signature pages of their financing commitments.

Also on April 17, 2005, following the GameStop board of directors meeting, the EB board of directors met
telephonically to receive a final update on the status of the negotiations and the due diligence findings. Merrill Lynch
rendered to the EB board of directors its oral opinion, confirmed by delivery of a written opinion dated April 17, 2005,
to the effect that, as of that date and based on and subject to the assumptions made, matters described and
qualifications and limitations in its written opinion, the merger consideration to be received in the EB merger was fair,
from a financial point of view, to EB s stockholders
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other than GameStop, its affiliates and the Kim Group. Peter J. Solomon Company rendered to the EB board of
directors its oral opinion, confirmed by delivery of a written opinion dated April 17, 2005, to the effect that, as of that
date and based on and subject to the assumptions made, matters described and qualifications and limitations in its
written opinion, the merger consideration proposed to be received by the holders of EB common stock in the EB
merger was fair, from a financial point of view, to the holders of EB common stock, excluding the Kim Group. Klehr
Harrison reviewed with the board of directors the final changes made to the merger agreement and other transaction
documents since the last board of directors meeting. The board of directors authorized and directed EB s management
to execute and deliver to GameStop the final form of the merger agreement and related transaction documents
presented to the board of directors at the meeting and resolved to recommend the adoption of the merger agreement to
EB s stockholders. Following the meeting, executed counterpart signature pages of the merger agreement and the Kim
Group and Riggio Group voting agreements were exchanged by the parties.

On April 18, 2005, prior to the opening of trading on the NYSE and the NASDAQ National Market, GameStop
and EB issued a joint press release announcing the execution of the merger agreement.

GameStop s Reasons for the GameStop Merger; Recommendation of the GameStop Merger by the GameStop
Board of Directors

The GameStop board of directors believes that the merger agreement and the transactions contemplated thereby,
including the GameStop merger, the amendment to GameStop s certificate of incorporation to provide for the payment
of the GameStop merger consideration as contemplated by the merger agreement and the amendment to the GameStop
Amended and Restated 2001 Incentive Plan to provide for the issuance of Holdco Class A common stock under the
plan, are advisable and fair to and in the best interests of GameStop and its stockholders. Accordingly, the GameStop
board of directors has approved the merger proposal and recommends that the GameStop stockholders vote FOR
adoption of the merger proposal.

As described above under ~ Background of the Merger, the GameStop board of directors consulted with GameStop s
senior executive officers and GameStop s legal and financial advisors in connection with its evaluation of the merger
agreement and the transactions contemplated thereby. In reaching its decision, the GameStop board of directors
considered a variety of factors, including the following:

the transaction will create one of the leading video game retailers in the world, effectively doubling GameStop s
size to over 4,000 stores with estimated pro forma combined sales of over $3.8 billion in GameStop fiscal 2004,
which should increase the ability of Holdco to compete successfully in the highly competitive interactive
entertainment industry on a global basis;

the transaction will dramatically expand GameStop s international operations, a targeted growth area for
GameStop, from 25 stores in Ireland and Northern Ireland generating less than 2% of GameStop s revenues to 545
stores in Australia, Canada, Denmark, Germany, Ireland, Italy, New Zealand, Northern Ireland, Norway and
Sweden generating approximately 16% of Holdco s revenues, and provide Holdco with a strong platform for
further international growth;

as an industry leader of substantial size, Holdco is expected to be well-positioned to capitalize with its customers
and suppliers on the new video game cycle anticipated to commence with the release in late 2005 and 2006 of
next generation video game systems and related software;

the cost savings and operating synergies expected to be realized by Holdco through consolidation and integration
of certain functions as well as through the adoption by Holdco of best practices from both GameStop and EB,
which are estimated to exceed $30 million in GameStop fiscal 2006 and $50 million annually thereafter;

the anticipated significant accretive affect of the transaction on GameStop s earnings per share in GameStop fiscal

2006 and thereafter;
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the recent and historical information concerning GameStop s and EB s respective businesses, financial
performance and stock trading prices;

the similarity in operating strategies between GameStop and EB, which is expected to facilitate the combination
of the two companies;

the results of the due diligence review of EB s business and operations conducted by GameStop s senior
management and legal advisors;

the competitive pressures placed on GameStop s business by Wal-Mart, Best Buy, Target and other big-box
retailers, by other specialty retailers expanding their video game businesses such as Blockbuster/Game Rush and
Hollywood Video/Game Crazy, by internet sellers and renters of video games, and by the emergence of
additional channels of video game distribution such as internet downloads and interactive on-demand television;

GameStop s board of directors will constitute seven of the nine members of Holdco s board of directors and will
control the business of the combined company;

R. Richard Fontaine, GameStop s Chairman and Chief Executive Officer, and Daniel A. DeMatteo, GameStop s
Vice Chairman and Chief Operating Officer, will be the Chairman and Chief Executive Officer and the Vice
Chairman and Chief Operating Officer, respectively, of Holdco;

in addition to Messrs. Fontaine and DeMatteo, Holdco will have available to it the combined management talent
of GameStop and EB;

the agreement by James J. Kim to not compete with Holdco for three years following the mergers, and to not
interfere with Holdco customers or suppliers or solicit Holdco employees for two years following the mergers;

EB s stockholders will receive only 27.6% (5.7% by vote) of the outstanding common stock of Holdco, and the
remaining 72.4% (94.3% by vote) of the outstanding common stock of Holdco will be received by GameStop s
stockholders;

the limited and customary conditions to be met in connection with GameStop s financing commitments with its
lenders to fund the cash portion of the EB merger consideration;

because the limited conditions under which GameStop s lenders can terminate their financing commitments are
substantially the same as those that would allow GameStop to terminate the merger agreement without
GameStop s payment of a termination fee, it is not expected that GameStop will be obligated to consummate the
merger agreement without sufficient lender financing commitments in place;

because the stock portion of the EB merger consideration is a fixed number of Holdco shares, Holdco will not
need to increase the amount of shares it issues to EB stockholders if the value of GameStop s common stock
decreases after the date of the merger agreement;

the Holdco stock to be issued to GameStop stockholders in the GameStop merger is expected to be received
tax-free by GameStop stockholders;

the terms of the merger agreement, including the representations, warranties and covenants of each of the parties
and the conditions to their respective obligations, are believed to be reasonable and customary in transactions of

this type;
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the conditions required to be satisfied prior to completion of the mergers, such as the receipt of stockholder
approval and antitrust clearance, are expected to be fulfilled and the corresponding likelihood that the mergers
will be consummated;

the terms of the merger agreement provide that, under certain circumstances, and subject to certain conditions
more fully described in the section entitled =~ The Merger Agreement No Solicitations by GameStop of Alternative
Transactions beginning on page 85, GameStop is
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permitted to furnish information to and conduct negotiations with a third party in connection with an unsolicited
proposal for a business combination or acquisition of GameStop and the GameStop board of directors can
terminate the merger agreement for such a proposal or change its recommendation prior to the GameStop
stockholder approval of the merger agreement in certain circumstances;

the limited circumstances in which the EB board of directors may terminate the merger agreement or change or
modify its recommendation to its stockholders to approve the merger agreement, and that EB agreed to pay a
termination fee of $40 million to GameStop in the event that the EB board of directors terminates the merger
agreement or changes or modifies its recommendation in certain circumstances, as described in the section
entitled The Merger Agreement Termination Fees on page 87;

the fact that the Kim Group, holders of approximately 46.7% of the outstanding shares of EB common stock,
have entered into a voting agreement and irrevocable proxy pursuant to which they agreed to vote in favor of the
adoption of the merger agreement at the EB stockholders meeting; and

Citigroup s opinion, dated April 17, 2005, to the GameStop board as to the fairness, from a financial point of view
and as of the date of the opinion, to GameStop of the EB merger consideration, as more fully described below
under the caption Opinion of GameStop s Financial Advisor.
In addition to these factors, the GameStop board of directors also considered the potential adverse impact of other
factors weighing negatively against the proposed transaction, including the following:
Holdco is expected to incur indebtedness of approximately $950 million in connection with the mergers, which
debt may adversely impact Holdco s results of operations following the mergers;

the risk that the mergers might not be completed, including the effect of the pendency of the mergers and such
failure to be completed may have on:

the trading price of GameStop s common stock;

GameStop s operating results, including the expenses associated with the transaction;

GameStop s ability to expand in Europe and other international markets; and

GameStop s ability to make other acquisitions.
the possibility of significant costs and delays resulting from seeking antitrust clearance necessary for completion

of the mergers;

the possibility that the pendency of the mergers will result in loss of business, supplier relationships or key
personnel at EB;

the challenges of combining the businesses, operations and workforces of GameStop and EB and realizing the
anticipated cost savings and operating synergies;

the management time, effort and expense associated with the integration of the two companies, and the risk that
such diversion will have an adverse effect on Holdco s business and results of operations;

the risks associated with substantially increasing GameStop s international operations, including those resulting
from currency exchange rate fluctuations, economic downturns, international incidents or government instability;

because the stock portion of the EB merger consideration is a fixed number of shares of Holdco Class A common
stock, the consideration received by EB stockholders could be substantially more than GameStop intended to pay

73



Edgar Filing: GSC Holdings Corp. - Form S-4

if the trading price of GameStop Class A common stock increases significantly after the date of execution of the
merger agreement, and the merger agreement does
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not provide GameStop with a price-based termination right or other similar protection for GameStop or its
stockholders;

the possible effects on the long-term stock price and financial results of Holdco if the benefits and synergies
expected of the mergers are not obtained or are obtained only in part or on a delayed basis;

the market overhang effect on Holdco s stock price created by the registration pursuant to the registration rights
agreement of over approximately 9.1 million shares of Holdco Class A common stock owned by the Kim Group,
as described in the section entitled Risk Factors on page 16;

the limitations on GameStop imposed in the merger agreement on certain activities as described in the section
entitled  The Merger Agreement-Conduct of Business Pending the Mergers on page 88, and on the solicitation by
GameStop of alternative business combinations prior to the completion of the mergers;

the requirement that GameStop must pay to EB a termination fee of $40 million if the merger agreement is
terminated under circumstances specified in the merger agreement, as described in the section entitled The
Merger Agreement Termination Fees beginning on page 87;

EB must obtain the approval of its stockholders in order to adopt the merger agreement; and

the risks described in the section entitled Risk Factors beginning on page 16.

The GameStop board of directors also considered the interests that certain executive officers and directors of
GameStop have with respect to the mergers, as described in the section entitled  Interests of Directors and Executive
Officers in the Mergers on page 67.

The GameStop board of directors concluded that the positive factors significantly outweighed the negative factors
described above. This discussion of the information and factors considered by the GameStop board of directors
includes material positive and negative factors considered by the GameStop board of directors, but it is not intended to
be exhaustive and may not include all of the factors considered by the GameStop board of directors. In reaching its
determination to approve and recommend the merger agreement and the transactions contemplated thereby, the
GameStop board of directors did not quantify or assign any relative or specific weights to the various factors that it
considered in reaching its determination that the merger agreement and the transactions contemplated thereby are
advisable and fair to and in the best interests of GameStop and its stockholders. Rather, the GameStop board of
directors viewed its recommendation as being based on the totality of the information presented to it and all of the
factors considered by it. In addition, in considering the factors described above, individual members of the GameStop
board of directors may have given different weights to different factors.

After considering this information, the GameStop board of directors approved the merger agreement and the
transactions contemplated thereby, and recommended that GameStop stockholders adopt the merger agreement and
the transactions contemplated thereby, including the GameStop merger, the amendment to GameStop s certificate of
incorporation to provide for the payment of the GameStop merger consideration as contemplated by the merger
agreement and the amendment to the GameStop Amended and Restated 2001 Incentive Plan to provide for the
issuance of Holdco Class A common stock under the plan.

EB s Reasons for the EB Merger; Recommendation of the EB Merger by the EB Board of Directors

The EB board of directors believes that the merger agreement and the transactions contemplated thereby,
including the EB merger, are advisable and fair to and in the best interests of EB and its stockholders. Accordingly,
the EB board of directors has approved the merger agreement and the transactions contemplated thereby, and
recommends that the EB stockholders vote FOR adoption of the merger agreement and the transactions contemplated
thereby, including the EB merger.
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As described above under ~ Background of the Mergers, the EB board of directors, prior to and in reaching its
decision at its meeting on April 17, 2005 to adopt the merger agreement and the transactions contemplated thereby,
consulted with EB s senior executive officers and EB s financial and legal advisors and considered a variety of factors
weighing positively in favor of the EB merger, including the following:

the value to be received by holders of EB common stock in the EB merger, including the fact that, based on the
closing price of EB s common stock and GameStop Class A common stock on April 15, 2005 (the last trading day
before the announcement of the signing of the merger agreement), the value of the EB merger consideration
represented a premium of approximately 34.2% over the closing price of EB s common stock on April 15, 2005
and 32.6% over the average closing price of EB s common stock for the 30 trading days ending April 15, 2005;

the strategic nature of the transaction, which will combine EB s and GameStop s respective businesses to create
one of the leading video game retailers in the world, with pro forma combined sales of over $3.8 billion for the
fiscal year ended January 29, 2005, all of which should provide the combined company with the opportunity to
become a stronger global competitor in the interactive entertainment industry;

the EB board of directors analysis and understanding of management s operating plans for EB in the context of the
competitive conditions in the interactive entertainment industry given the competitive pressures on EB s business
by Wal-Mart, Best Buy, Target and other big-box retailers, by other retailers expanding their video game

businesses such as Blockbuster/Game Rush and Hollywood Video/Game Crazy, by the internet and other

channels of video game distribution such as interactive on-demand television, and the EB board of directors

analysis of the business, operations, financial performance, financial condition, earnings and prospects of EB on a
stand-alone basis, together with the EB board of directors belief, based on its analysis and understanding, that
Holdco, with its greater size and scale, would be better positioned to compete effectively in the interactive
entertainment industry;

the fact that the initial approximately 70/30 split of cash and stock in the EB merger consideration affords EB
stockholders both the opportunity to participate in the growth and opportunities of the combined company
through the stock component of the EB merger consideration and to receive cash for the value of their shares
through the cash component of the EB merger consideration;

because the stock portion of the EB merger consideration is a fixed number of shares of Holdco Class A common
stock, the opportunity for the EB stockholders to benefit from any increase in the trading price of GameStop
Class A common stock between the announcement of the mergers and the completion of the mergers, as well as
any increase in the trading price of Holdco Class A common stock after completion of the mergers;

the fact that there are limited conditions to be met in connection with GameStop obtaining financing to fund the
cash portion of the EB merger consideration;

the fact that EB stockholders as a group will own, on a fully-diluted basis, approximately 27.6% of the
outstanding Holdco common stock immediately following the mergers;

the recent and historical information concerning EB s and GameStop s respective businesses and financial
performance;

the results of the due diligence review of GameStop s business and operations conducted by EB s senior
management and EB s legal advisors;
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the EB board of directors understanding of the anticipated cost savings and operating synergies available to the
combined company from the mergers, after consultation with EB s financial advisors, through consolidation and
integration of certain functions and the adoption of best practices from both GameStop and EB across the
combined company, which is expected to positively enhance the combined company s earnings and create value
for stockholders;
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the EB board of directors analysis of other strategic alternatives for EB, including continued growth as an
independent company and the potential to acquire or combine with third parties;

the expected qualification of the mergers as a transaction described in Section 351 of the Code, resulting in the
consideration to be received by the EB stockholders not being subject to federal income tax except to the extent

of the lesser of the cash consideration received in, or the gain realized upon completion of, the EB merger, as
described in the section entitled =~ Material United States Federal Income Tax Consequences beginning on page 70;

the belief that the terms of the merger agreement, including the parties representations, warranties and covenants
and the conditions to their respective obligations, are reasonable;

the fact that the conditions required to be satisfied prior to completion of the mergers, such as the receipt of
stockholder approval and antitrust clearance, are expected to be fulfilled and the corresponding likelihood that the
mergers will be consummated;

the fact that James J. Kim and one additional person chosen by EB s board of directors who is considered
independent under the rules of the NYSE will be appointed to the Holdco board of directors, which is expected to
provide a degree of continuity and involvement by EB in the combined company following the mergers;

the fact that the terms of the merger agreement provide that, under certain circumstances, and subject to certain
conditions more fully described in the section entitled =~ The Merger Agreement No Solicitations by EB of
Alternative Transactions beginning on page 83, EB is permitted to furnish information to and conduct
negotiations with a third party in connection with an unsolicited proposal for a business combination or
acquisition of EB that may reasonably be expected to lead to a company superior proposal and the EB board of
directors can terminate the merger agreement for a company superior proposal or change its recommendation
prior to stockholder approval of the merger agreement in certain circumstances;

the fact that there are limited circumstances in which the GameStop board of directors may terminate the merger
agreement or change or modify its recommendation to its stockholders to approve the merger agreement, and that
GameStop agreed to pay a termination fee of $40 million to EB in the event that the GameStop board of directors
terminates the merger agreement or changes or modifies its recommendation in certain circumstances, as
described in the section entitled =~ The Merger Agreement Termination Fees on page 87;

the fact that the Riggio Group, holders of approximately 16.4% of the combined voting power, have entered into
a voting agreement and irrevocable proxy pursuant to which they agreed to vote their shares of GameStop
common stock in favor of the adoption of the merger agreement at the GameStop annual meeting;

Merrill Lynch s opinion described in the section entitled ~ Opinions of EB s Financial Advisors beginning on
page 53, including its analysis rendered orally on and confirmed in writing as of April 17, 2005, to the effect that,
as of the date of such opinion, and based on and subject to various assumptions made, matters considered,
limitations and qualifications described in its written opinion, the consideration proposed to be received by
holders of EB common stock (other than GameStop, its affiliates and the Kim Group) in the EB merger was fair
from a financial point of view to such holders; and

Peter J. Solomon Company s, L.P. opinion described in the section entitled ~ Opinions of EB s Financial Advisors
beginning on page 60, including its analysis rendered orally on and confirmed in writing as of April 17, 2005, to

the effect that, as of the date of such opinion, and based on and subject to various assumptions made, matters
considered, limitations and qualifications described in its written opinion, the consideration proposed to be

received by holders of EB common stock in the EB merger was fair, from a financial point of view, to such
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holders, excluding the Kim Group.
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In addition to these factors, the EB board of directors also considered the potential adverse impact of other factors
weighing negatively against the proposed transaction, including, without limitation, the following:

the fact that Holdco will incur indebtedness of approximately $950 million in connection with the mergers, which
debt may adversely impact Holdco s operations following the mergers;

the risk that the mergers might not be completed, including the effect of the pendency of the mergers and such
failure to be completed may have on:
the trading price of EB s common stock;

EB s operating results, including the expenses associated with the transaction;

EB s ability to expand in Europe and other international markets;

EB s ability to attract and retain key personnel; and

EB s ability to retain customers and maintain sales;
the possibility of significant costs and delays resulting from seeking antitrust clearance necessary for completion
of the proposed mergers;
because the stock portion of the EB merger consideration is a fixed number of shares of Holdco Class A common
stock, the EB stockholders could be adversely affected by a decrease in the trading price of GameStop Class A
common stock after the date of execution of the merger agreement, and the merger agreement does not provide
EB with a price-based termination right or other similar protection for EB or its stockholders;
because the stock portion of the EB merger consideration is a fixed number of shares of Holdco Class A common
stock, and not shares of Holdco Class B common stock which shall contain super voting rights similar to
GameStop Class B common stock, the stock consideration to be received by EB s stockholders in the merger will
represent only 5.7% of the combined voting power of Holdco s common stock following the mergers;

the risk that the financial results and the stock price of the combined company might decline in the short-term;

the possible effects on the long-term stock price and financial results of the combined company if the benefits and
synergies expected of the mergers are not obtained on a timely basis or at all;

the limitations imposed in the merger agreement on the solicitation by EB of alternative business combinations
prior to the completion of the mergers;

the requirement that EB must pay to GameStop a termination fee of $40 million if the merger agreement is
terminated under circumstances specified in the merger agreement, as described in the section entitled ~ The

Merger Agreement-Termination Fees beginning on page 87;

the challenges of combining the businesses, operations and workforces of GameStop and EB and realizing the
anticipated cost savings and operating synergies;

the fact that GameStop must obtain the approval of its stockholders, including a majority of its Class A common
stock, in order to adopt the merger agreement; and

the risks described in the section entitled Risk Factors beginning on page 16.
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The EB board of directors also considered the interests that certain executive officers and directors of EB have
with respect to the mergers, as described in the section entitled  Interests of Directors and Executive Officers in the
Mergers on page 67.

The EB board of directors concluded that the positive factors significantly outweighed the negative factors
described above. This discussion of the information and factors considered by the EB board of
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directors includes material positive and negative factors considered by the EB board of directors, but it is not intended
to be exhaustive and may not include all of the factors considered by the EB board of directors. In reaching its
determination to approve and recommend the merger agreement and the transactions contemplated thereby, the EB
board of directors did not find it useful to and did not quantify or assign any relative or specific weights to the various
factors that it considered in reaching its determination that the merger agreement and the transactions contemplated
thereby, are advisable and fair to and in the best interests of EB and its stockholders. Rather, the EB board of directors
viewed its position and recommendation as being based on an overall analysis and on the totality of the information
presented to and factors considered by it. In addition, in considering the factors described above, individual members
of the EB board of directors may have given different weights to different factors.

After considering this information, the EB board of directors approved the merger agreement and the transactions
contemplated thereby, and recommended that EB stockholders adopt the merger agreement and the transactions
contemplated thereby, including the EB merger.

Opinion of GameStop s Financial Advisor

GameStop has retained Citigroup as GameStop s financial advisor in connection with the mergers. In connection
with this engagement, GameStop requested that Citigroup evaluate the fairness, from a financial point of view, to
GameStop of the EB merger consideration to be paid pursuant to the merger agreement. On April 17, 2005, at a
meeting of the GameStop board of directors held to evaluate the mergers, Citigroup rendered to the GameStop board
an oral opinion, which was confirmed by delivery of a written opinion dated the same date, to the effect that, as of that
date and based on and subject to the matters described in its opinion, the EB merger consideration was fair, from a
financial point of view, to GameStop.

In arriving at its opinion, Citigroup:

reviewed the merger agreement;

held discussions with senior officers, directors and other representatives and advisors of GameStop and senior
officers and other representatives and advisors of EB concerning GameStop s and EB s businesses, operations and
prospects;

examined publicly available business and financial information relating to GameStop and EB;

examined financial forecasts and other information and data relating to EB which were provided to or discussed
with Citigroup by the managements of GameStop and EB, including adjustments to the forecasts and other
information and data relating to EB prepared by GameStop s management;

reviewed information prepared by GameStop s management relating to the potential strategic implications and
operational benefits, including their amount, timing and achievability, anticipated by GameStop s management to
result from the mergers;

reviewed the financial terms of the mergers as described in the merger agreement in relation to, among other
things, current and historical market prices of GameStop Class A common stock and EB common stock, and
GameStop s and EB s historical and projected earnings and other operating data, capitalization and financial
condition;

considered, to the extent publicly available, the financial terms of other transactions which Citigroup considered
relevant in evaluating the mergers;

analyzed financial, stock market and other publicly available information relating to the businesses of other
companies whose operations Citigroup considered relevant in evaluating those of GameStop and EB;
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reviewed the potential pro forma projected earnings per share of the combined company relative to the projected
earnings per share of GameStop on a standalone basis based on financial forecasts
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and other information and data provided to or discussed with Citigroup by the managements of GameStop and
EB; and

conducted other analyses and examinations and considered other financial, economic and market criteria as
Citigroup deemed appropriate in arriving at its opinion.

In rendering its opinion, Citigroup assumed and relied, without assuming any responsibility for independent
verification, on the accuracy and completeness of all financial and other information and data publicly available or
provided to or otherwise reviewed by or discussed with it and on the assurances of the managements of GameStop and
EB that they were not aware of any relevant information that was omitted or remained undisclosed to Citigroup. With
respect to financial forecasts and other information and data provided to or otherwise reviewed by or discussed with
Citigroup, including adjustments to the forecasts and other information and data relating to EB prepared by
GameStop s management and the potential strategic implications and operational benefits anticipated by GameStop s
management to result from the mergers, Citigroup was advised by the managements of GameStop and EB that the
forecasts and other information and data were reasonably prepared on bases reflecting the best currently available
estimates and judgments of the managements of GameStop and EB as to the future financial performance of
GameStop and EB and the potential strategic implications and operational benefits and other matters covered by such
forecasts and other information and data. Citigroup assumed, with GameStop s consent, that the financial results,
including potential strategic implications and operational benefits, reflected in the forecasts and other information and
data would be realized in the amounts and at the times projected. Citigroup also assumed, with GameStop s consent,
that the mergers would be consummated in accordance with its terms, without waiver, modification or amendment of
any material term, condition or agreement and that, in the course of obtaining the necessary regulatory or third party
approvals, consents, releases and waivers for the mergers, no delay, limitation, restriction or condition would be
imposed that would have an adverse effect on GameStop, EB or Holdco or on the contemplated benefits of the
mergers. Citigroup further assumed, with GameStop s consent, that each of the GameStop merger and the EB merger
would qualify for federal income tax purposes as a transaction described in Section 351 of the Code, as amended.

Citigroup did not express any opinion as to what the value of Holdco common stock actually would be when
issued pursuant to the mergers or the prices at which Holdco common stock, GameStop common stock or EB common
stock would trade at any time. Citigroup did not make, and was not provided with, an independent evaluation or
appraisal of the assets or liabilities, contingent or otherwise, of GameStop, EB or Holdco, and did not make any
physical inspection of the properties or assets of GameStop, EB or Holdco. Citigroup did not express any view as to,
and its opinion did not address, GameStop s underlying business decision to effect the mergers, the relative merits of
the mergers as compared to any alternative business strategies that might exist for GameStop or the effect of any other
transaction in which GameStop might engage. Citigroup s opinion was necessarily based on information available to
Citigroup, and financial, stock market and other conditions and circumstances existing and disclosed to Citigroup, as
of the date of its opinion. Except as described above, GameStop imposed no other instructions or limitations on
Citigroup with respect to the investigations made or procedures followed by Citigroup in rendering its opinion.

The full text of Citigroup s written opinion, dated April 17, 2005, which describes the assumptions made,
procedures followed, matters considered and limitations on the review undertaken, is attached to this joint
proxy statement-prospectus as Annex G and is incorporated into this joint proxy statement-prospectus by
reference. Citigroup s opinion was provided to the GameStop board of directors in connection with its
evaluation of the EB merger consideration and relates only to the fairness, from a financial point of view, to
GameStop of the EB merger consideration. Citigroup s opinion does not address any other aspect of the
mergers and does not constitute a recommendation to any stockholder as to how such stockholder should vote
or act on any matters relating to the proposed mergers.

In preparing its opinion, Citigroup performed a variety of financial and comparative analyses, including those
described below. The summary of these analyses is not a complete description of the analyses underlying Citigroup s
opinion. The preparation of a financial opinion is a complex analytical
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process involving various determinations as to the most appropriate and relevant methods of financial analysis and the
application of those methods to the particular circumstances and, therefore, a financial opinion is not readily
susceptible to summary description. Citigroup arrived at its ultimate opinion based on the results of all analyses
undertaken by it and assessed as a whole, and did not draw, in isolation, conclusions from or with regard to any one
factor or method of analysis for purposes of its opinion. Accordingly, Citigroup believes that its analyses must be
considered as a whole and that selecting portions of its analyses and factors or focusing on information presented in
tabular format, without considering all analyses and factors or the narrative description of the analyses, could create a
misleading or incomplete view of the processes underlying its analyses and opinion.

In its analyses, Citigroup considered industry performance, general business, economic, market and financial
conditions and other matters existing as of the date of its opinion, many of which are beyond the control of GameStop
and EB. No company, business or transaction used in those analyses as a comparison is identical to GameStop, EB or
the mergers, and an evaluation of those analyses is not entirely mathematical. Rather, the analyses involve complex
considerations and judgments concerning financial and operating characteristics and other factors that could affect the
acquisition, public trading or other values of the companies, business segments or transactions analyzed.

The estimates contained in Citigroup s analyses and the valuation ranges resulting from any particular analysis are
not necessarily indicative of actual values or predictive of future results or values, which may be significantly more or
less favorable than those suggested by its analyses. In addition, analyses relating to the value of businesses or
securities do not necessarily purport to be appraisals or to reflect the prices at which businesses or securities actually
may be sold. Accordingly, the estimates used in, and the results derived from, Citigroup s analyses are inherently
subject to substantial uncertainty.

The type and amount of consideration payable in the EB merger was determined through negotiation between
GameStop and EB and the decision to enter into the mergers was solely that of GameStop s board of directors.
Citigroup s opinion was only one of many factors considered by the GameStop board of directors in its evaluation of
the mergers and should not be viewed as determinative of the views of the GameStop board of directors or
management with respect to the mergers or the consideration payable in the mergers.

The following is a summary of the material financial analyses presented to the GameStop board of directors in
connection with Citigroup s opinion. The financial analyses summarized below include information presented in
tabular format. In order to fully understand Citigroup s financial analyses, the tables must be read together
with the text of each summary. The tables alone do not constitute a complete description of the financial
analyses. Considering the data below without considering the full narrative description of the financial
analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or
incomplete view of Citigroup s financial analyses. For purposes of the following summary of Citigroup s financial
analyses, the term implied per share value of the EB merger consideration refers to the implied aggregate value of the
cash consideration payable in the EB merger of $38.15 per share and the stock consideration issuable in the EB
merger based on the exchange ratio provided for in the EB merger of 0.78795 and the per share closing price of
GameStop Class A common stock on April 14, 2005 of $20.91.

EB Analyses
Selected Companies Analysis
Citigroup reviewed financial and stock market information of EB, GameStop and the following twelve selected
publicly held companies in the specialty retailing industry:
Advance Auto Parts, Inc.

Barnes & Noble, Inc.

Bed Bath & Beyond Inc.
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Best Buy Co., Inc.
Blockbuster Inc.

Borders Group, Inc.

The Home Depot, Inc.

Linens N Things, Inc.

Lowe s Companies, Inc.
Office Depot, Inc.

PETCO Animal Supplies, Inc.

Staples, Inc.

Citigroup reviewed, among other things, closing stock prices as a multiple o