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| Executive Summary

On May 3-4, 2026, GameStop Corp. publicly disclosed an unsolicited, non-binding
proposal to acquire 100% of eBay Inc. at $125.00 per share in a 50% cash / 50% stock
transaction, implying an aggregate undiluted equity value of approximately $55.5-$56
billion (1], [2], [3], [4], [5], (6], [7], (8], [9], [10], [11], [12], [13]. The bid was disclosed via
a Schedule 13D filing and an SEC Form 8-K, with GameStop claiming it had already
accumulated a roughly 5% economic stake in eBay through shares and derivatives [1],
(3], (4], [6], [7], [9], [1@], [11], [12]. Ryan Cohen, GameStop's chairman and
approximately 9% owner of GameStop [12], stated he would serve as CEO of the
combined company, pursue a proxy fight if eBay's board resists, and potentially seek

backing from Middle Eastern sovereign wealth funds [2], [3], [4], [8], [9], [10], [13].

GameStop cited ~$9.4 billion in cash and liquid investments as of January 31, 2026 [1],
[6], [12], [13] and a "highly-confident" letter from TD Securities for up to $20 billion in
debt financing (1], (2], [3], [4], [6], [8], [9], [10], [12], [13]. Cohen also disclosed
GameStop carries $4.2 billion in existing 0% coupon convertible debt [13]. The proposal
claims $2.0 billion in annualized cost reductions achievable within 12 months of closing—
broken down as S1.2 billion from Sales & Marketing, S300 million from Product
Development, and $500 million from General & Administrative—which GameStop argues

would boost eBay's diluted GAAP EPS from $4.26 to $7.79 [1], [6], [12], [13].

The deal is structurally extraordinary: GameStop's market capitalization of roughly $11.9-
$12 billion [2], [3], [4], [9], [10] is approximately one-quarter the size of eBay's ~S46-
$46.2 billion market cap [2], [3], [4], [9], [10]. No public response from eBay's board has
been reported as of the filing date (3], [4], [5], [9], [10], [11], [12], [13]. The market

greeted the news with characteristic skepticism—eBay shares surged approximately 10—



14% but remained well below the $125 offer price [3], [8], [11], consistent with significant
deal-completion discount pricing. The only named institutional analyst reaction, from
Baird's Colin Sebastian, assigned the deal a "relatively low probability of success" and
characterized it as driven by financial engineering rather than operating synergies [13].
Meanwhile, Stocktwits sentiment for eBay registered "extremely bullish" at 99/100 with

message volume at 97 [11], reflecting fervent retail enthusiasm.

This report examines the deal across nine dimensions: financing feasibility, synergy
realism, activist strategy, eBay vulnerability, shareholder incentives, regulatory risk,
market sentiment, scenario outcomes, and the broader "Berkshire for internet assets"

thesis.

| Key Questions Anhswered

Can GameStop actually finance a $55.5 billion acquisition?

The financing picture presents both real assets and enormous gaps. GameStop's claimed

funding sources break down as follows:

COMPONENT AMOUNT SOURCE

Cash and liquid investments (as

~$9.4 billion (1], (e], [12], [13]
of Jan 31, 2026)
Existing 0% coupon $4.2 billion (already
[13]
convertible debt outstanding)
TD Securities debt
. . o (1), (2], (3], [4], [e], (8],
commitment ("highly Up to $20 billion

(9], [10], [12], [13]
confident" letter)

(11, (21, (8], (4], (5], [s],

Stock issuance (50% of ~$27.75 billion
) ) (71, (81, (9], [1@0], [11],
~$55.5B) (implied)
(12], [13]
Potential sovereign wealth fund
Undisclosed (31, [4], [9], [10]

backing

The cash portion of the deal (~$27.75B) minus existing cash (~$9.4B) leaves a financing gap
of approximately $18.35 billion to be covered by the TD facility or other sources [1], [6].
The $S20B TD Securities commitment is technically sufficient to cover this gap, but a
"highly confident letter" is not a binding commitment—it signals TD's preliminary belief
that it can syndicate the financing, but actual terms, pricing, covenants, and syndication
success are all undetermined (1], [6], [12]. No source provides details on interest rates,
covenants, collateral, or maturity schedules (1], [2], [3], [4], [6], [7], [8], [9], [10], [12],

[13].

The stock component is equally challenging. Issuing ~$27.75 billion in GameStop stock
against a pre-deal market capitalization of ~S12 billion would require issuing shares
representing roughly 2.3 times the entire pre-deal float, implying that existing GameStop
shareholders would retain less than one-third of the combined company [9], [10].

Michael Burry has warned that limited borrowing capacity could force even further equity



issuance beyond the 50% stock component already planned, further diluting Cohen's

ownership and reducing per-share value [11].

Confidence assessment: Medium-to-low confidence that the deal can be financed as
described. The financing structure is plausible on paper but rests on an uncommitted

financing letter, unspecified sovereign wealth fund interest, and unprecedented dilution.

Is Ryan Cohen serious, or is this a pressure campaignh?

The evidence points in both directions simultaneously:

Evidence of seriousness:

e GameStop's board unanimously supports the proposal [6], [9]

» A 5% stake in eBay has been accumulated through shares and derivatives, filed as

Schedule 13D (active intent, not passive 13G) (1], [3], [4], [6], [7]

e Cohen authored a detailed letter to eBay chair Paul Pressler citing specific metrics—

S2.4 billion in S&M spend vielding only 0.75% net buyer growth [6], [9], [12], [13]
p y g only yer g

Cohen committed to serve as CEO with no salary, cash bonuses, or golden parachute

(6], [12], [13]

GameStop filed HSR notification initiating the formal antitrust review process [1], [7]

A proxy solicitation participant list was included in the 8-K, signaling preparation for

a contested process [7]

Cohen explicitly told The Wall Street Journal he will run a proxy fight [13]
Evidence of pressure tactic:

e The proposal is explicitly non-binding and subject to further negotiation and due

diligence [1], [7]

e GameStop has not had access to eBay's non-public books and records [ 7], meaning its

synergy claims are based entirely on public information

e The 20% premium to the most recent close, while meaningful, is not the kind of

"blowout" offer associated with committed acquirers in hostile situations [3], [5], [8]

e The nomination window for eBay director candidates at the June annual meeting has

already closed, constraining the immediate proxy timeline [13]

» No source provides evidence of Cohen having completed formal due diligence on eBay

(2], (7]

Confidence assessment: Medium-high confidence that Cohen is genuinely pursuing a
deal but medium confidence that the specific terms as proposed are his final position. The
5% stake, board unanimity, detailed letter, and CEO commitment all suggest intent
beyond a bluff, but the financing gaps and procedural constraints leave substantial room
for the bid to evolve into a protracted activist campaign rather than a completed

acquisition.

Why eBay, and why now?

GameStop's proposal explicitly frames eBay as an underperforming asset with inefficient
marketing spend and suboptimal user growth. The centerpiece critique: eBay spent $2.4
billion on Sales & Marketing in fiscal 2025 while adding only one million net active

buyers (from 134M to 135M, a less than 0.75% increase) [6], [9], [12], [13].



Yet eBay is not a company in obvious distress:

» Q12026 revenue of $3.09 billion, beating consensus estimates of $3.04 billion [9]
¢ Q2 2026 revenue forecast above Wall Street estimates [3], [10]

* Year-to-date share price appreciation of 19.5% before the bid (3], [4], [10]

* 52% stock appreciation over the prior year [2]

e GMV of $22.2 billion in Q1 [2]

 Ad revenue of $581 million in the most recent quarter, with eBay's own ad products

generating $555 million—a 33% year-over-year increase [13]

 Pending acquisition of Depop from Etsy for approximately $1.2 billion in cash [9]

The paradox is that Cohen is targeting a company that appears to be executing well
operationally. His thesis must rest on the argument that eBay's management is leaving
enormous value on the table relative to a more aggressive strategy. The accelerating ad
business ($555M own-ad revenue, +33% YoY) [13] actually creates tension with the
"inefficiency" narrative—a platform whose ad monetization is rapidly accelerating may not

be as broken as the activist thesis suggests.

| Core Findings

1. The Size Disparrity Is Unprecedented in Recent MGA

The bid represents a roughly 4:1 acquirer-to-target size inversion measured by market
capitalization, with GameStop at ~S11.9-S12B and eBay at ~S46-S46.2B [2], [3], [4], [9],
[10]. The deal value ($55.5B) is approximately 4.6x GameStop's entire market value [9],
[10]. Sources consistently characterize this as highly unusual (21, [3], [4], [9], [10].
Comparable precedents such as Dell's acquisition of EMC (2016), Elon Musk's leveraged
buyout of Twitter (2022), and Broadcom's attempted acquisition of VMware all involved
acquirers that were closer in size to their targets or had substantially greater financial
resources. The GameStop-eBay dynamic is more akin to a reverse merger with activist

characteristics than a conventional acquisition.

2. The Financing Architecture Is Ambitious but Undisclosed in Detail

The combined cash + debt totals ~$29.4B (S9.4B cash + S20B TD facility), which covers just
over half the deal value [1], [6], [12], [13]. The remaining ~S26B+ must come from stock
issuance and /or sovereign wealth fund co-investment. GameStop's $4.2 billion in existing
0% coupon convertible debt [13] represents pre-existing leverage that would compound
with new borrowings. No source provides detail on: (a) the number of GameStop shares to
be issued or the resulting dilution; (b) the interest rate, covenants, or collateral for the
S20B TD facility; (c) which sovereign funds have been approached or their level of interest;
(d) whether GameStop would breach any existing debt covenants post-transaction; or (e)
pro forma leverage ratios for the combined entity (1], [2], [3], [4], [6], [7], [8], [9], [10],

[12], [13].

3. The $2B Cost-Cut Claim Is Central but Unsubstantiated

GameStop's offer letter provides the most granular breakdown available (6], [12]:



CATEGORY PROPOSED CUT BENCHMARK

. ~$1.2 ~50% of eBay's $2.4B FY2025 S&M budget (6],
Sales & Marketing
billion (9], [12], [13]
~$300 s
Product Development o Unspecified
million
General & ~$500
o Unspecified
Administrative million
~$2.0
Total
billion

GameStop claims these cuts alone would boost eBay's diluted GAAP EPS from $4.26 to
$7.79 in year one [1], [6], [12]. No independent analyst validation of the $2B target is
presented in any source. Bernstein expressed surprise and skepticism [8]. Baird's Colin
Sebastian characterized the deal as driven by financial engineering rather than operating
synergies [13]. The confidence ratings across sources range from 0.5 to 0.85 [1], [2], [3],

[4], [12], indicating significant skepticism even from summarizers.

4. Store-to-Hub Conversion Is the Core Synergy Narrative

All sources report Cohen's claim that GameStop's approximately 1,600 U.S. store locations
would serve as eBay's national network for authentication, intake /drop-off, fulfillment,
and live commerce (1], [2], [3], [4], [6], [9], [12], [13]. GameStop closed 590 stores in
2025, leaving 1,600 locations [9]. No source provides: (a) cost estimates for retrofitting
stores; (b) comparable examples of successful store-to-hub conversions at scale; (c) eBay's
existing authentication and fulfillment infrastructure for comparison; (d) demand analysis
for physical authentication /fulfillment services in eBay's category mix; or (e) technology

integration requirements. The confidence rating on this claim is low (0.5) [12].

5. Cohen's Activist Playbook Is Well-Established but Unprecedented
at This Scalle

Ryan Cohen's history includes founding Chewy (sold to PetSmart for $3.35B in 2017),
building a stake in GameStop beginning in 2020, orchestrating a board overhaul, and
becoming chairman and later CEO [2], [3], [4]. GameStop's financial trajectory under
Cohen shows a swing from a $381 million net loss in fiscal 2021 to $418 million net
income in its latest fiscal year, with SG&A reduced by approximately $800 million (47%)
[2], [6], [12], [13]. However, GameStop's Q4 revenue declined 14% year-over-year [3],
[4], [10], indicating improvement has been driven by cost-cutting and margin
management rather than top-line growth. His stated willingness to bypass eBay's board
(31, [4], [8], [9], [10], [13] and the Schedule 13D filing [1], [3], [7] follow classic activist

patterns, but Cohen has not previously attempted a hostile acquisition of this magnitude.

6. Market Pricing Signals Low Deadl-Completion Probability

eBay shares rose approximately 10-14% following the announcement (3], [8], [11] but
continued to trade well below the $125 bid price [3], [11]. GME shares also rose ~9%
overnight [11]. This wide spread between offer price and market price is a classic
indicator that the market assigns a low probability to deal completion—consistent with
the financing and execution risks identified above. The only named institutional analyst,

Baird's Colin Sebastian, assigned the deal a "relatively low probability of success" [13].



7- Seller Community Anxiety Presents a Unique Risk

EcommerceBytes, oriented toward e-commerce sellers, reported that sellers expressed
fear that a GameStop acquisition could result in higher selling fees—even though
GameStop's proposal did not mention fee increases [12]. A highly leveraged acquirer with
S20B+ in new debt would indeed have strong incentive to raise marketplace fees to
service that debt. GameStop's silence on fee commitments is conspicuous. If seller
anxiety causes churn even at the rumor stage, it could undermine the very revenue base

the acquisition would need to preserve [12].

| Contradictions & Debates

Premium Calculation Discrepancy

The premium varies dramatically depending on the reference date:

REFERENCE DATE PREMIUM SOURCE
Feb 4, 2026 (unaffected close) 46% (2], [e], [12]
30-day VWAP 27% (6]
90-day VWAP 36% (6]
May 2, 2026 (prior Friday close) ~20% (31, (5], (8], [10], [11]

These are not contradictory—they reflect different reference dates [1], [2], [3]. eBay's
stock appreciated 52% over the prior year [2] and the 5% stake accumulation began on
February 4 [2]. The shrinking premium from 46% to 20% reflects eBay's significant price
appreciation in the months between when GameStop began accumulating shares and
when the formal offer was made. The offer letter strategically emphasizes the higher 46%
figure [6], while media reports use the more recent 20% figure [3], [5], [8], [10]. A critical

question emerges: did GameStop's own accumulation drive up the acquisition cost?

"Highly Confident” vs. "Committed” Financing

TD Securities provided a "highly-confident letter" for up to $S20B in financing [1], [6],
[12]. This is a weaker commitment than a fully executed credit agreement. Highly-
confident letters are common in deal-making but are not binding; they can be withdrawn
if market conditions change or if due diligence reveals issues [1], [6], [12]. No source
provides details on the conditions, covenants, or downgrade triggers in the TD letter. The
gap between this preliminary indication and committed financing could be decisive in

whether the deal can proceed.

GameStop's Financial Trajectory: Turnaround or Mirage?

Source [2] highlights GameStop's swing from a $381 million net loss to $418 million net
income, suggesting operational improvement. However, sources [3], [4], [10] note a 14%
decline in Q4 revenue year-over-year, indicating that the revenue trajectory remains
negative. The improvement appears driven by cost-cutting and margin management
rather than top-line growth. This raises questions about whether GameStop can run eBay

more efficiently when it has not demonstrated revenue growth in its own business.



Synergy Credibility vs. Scale

GameStop's operational turnaround credentials are real—S381M loss to $S418M profit, 47%
SG&A reduction [6], [12], [13]. But extrapolating those cost-cutting capabilities to a
company roughly 5-10x larger in revenue is a significant analytical leap. No independent
validation of the S2B annual savings target is provided in any source. The S1.2B Sales &
Marketing cut—a 50% reduction in eBay's S&M budget—would be extraordinarily
aggressive for a marketplace business where marketing drives buyer acquisition and seller
retention (6], [9], [12], [13]. Marketplaces are two-sided networks where reducing

marketing spend can create negative feedback loops.

Burry's Contradictory Stance

Michael Burry simultaneously warns that "financial trade-offs look weak compared to

other acquisitions" and that execution risk is high, yet acknowledges the potential upside
is "sky-high if done right with eBay" [11]. He urged Cohen to evaluate alternative targets
including Etsy, Roku, and Wayfair [11]. This polarized reaction reflects the extreme range

of outcomes the deal presents.

Proxy Fight Timing Constraint

Cohen has threatened a proxy fight (3], (4], [8], [9], [10], [13], but eBay's director
nomination window for the June annual meeting has already closed [13]. This severely
limits Cohen's ability to mount an immediate proxy contest and raises questions about

whether the threat is credible for the near term or is a longer-term positioning play.

eBay Ad Revenue vs. Inefficiency Narrative

GameStop's core thesis—that eBay wastes marketing dollars—is supported by the data
showing $2.4B in spend yielding only IM net new buyers [6], [12], [13]. However, eBay
generated $581 million in total ad revenue in its most recent quarter, with its own ad
products growing 33% year-over-year to $555 million [13]. This high-margin,
accelerating business could be significantly disrupted by the kind of radical cost-cutting
and operational reorganization GameStop proposes. The tension between the "eBay is

inefficient" narrative and eBay's accelerating ad monetization deserves scrutiny.

| Deep Analysis

1. Capital Structure & Deal Feasibility

The financing challenge can be modeled as follows:
Cash requirements:

e Total deal value: ~$55.5B
e Cash portion (50%): ~S27.75B
o GameStop cash on hand: ~$9.4B [1], [6], [12], [13]

e Cash shortfall: ~$18.35B to be covered by TD facility and /or sovereign wealth fund co-

investment

Stock requirements:



* Stock portion (50%): ~$27.75B in newly issued GameStop shares
e GameStop pre-deal market cap: ~S12B (2], [3], [4], [9], [10]

 Stock issuance implies ~2.3x dilution of existing GameStop equity
Leverage implications:

e If S20B in new debt is drawn, the combined entity would carry massive leverage on top

of GameStop's existing $4.2B in convertible debt [13]

At current interest rates, S20B in acquisition financing could carry annual interest

costs of $1-1.5B, which would need to be serviced by the combined entity's cash flows

e The resulting debt-to-EBITDA ratio depends on eBay's actual EBITDA, which no source

quantifies precisely

e Typical leveraged buyouts target debt-to-EBITDA ratios of 4-6x; the implied leverage

here would likely exceed these levels significantly

The TD Securities letter: A "highly-confident letter" is not a binding commitment. It
signals TD's preliminary belief that it can syndicate the financing, but actual terms,
pricing, covenants, and syndication success are all undetermined [1], [6], [12]. The S20B
figure also exceeds the cash shortfall (~$18.35B), suggesting some of the TD facility may

fund working capital, transaction costs, or refinancing.

The sovereign wealth fund wildcard: Cohen "may seek backing from external investors,
including Middle Eastern sovereign wealth funds" (31, [4], [9], [10]. If sovereign wealth
funds provided S10-15B in equity co-investment, this would substantially change the
financing calculus—reducing dilution and potentially improving the debt story. However,
sovereign wealth fund involvement would introduce its own regulatory complexity (CFIUS
review, foreign investment scrutiny). No specific funds are named, and the confidence

level is low [3], [4].

Comparable transactions: The research draws parallels to Dell Technologies' 2013 LBO
(S24.9B), Elon Musk's 2022 acquisition of Twitter ($44B), and Broadcom's attempted
VMware acquisition. However, in each case, the acquirer was either the target's parent or
a substantially capitalized entity. A company with ~$9.4B cash and ~S12B market cap
buying a $55.5B target is structurally far more aggressive than any of these precedents.
Michael Burry noted that the "financial trade-offs look weak compared to other

acquisitions" [11].

2. The s$2 Billion Cost-Cut Claim Under Scrutiny

The Sales & Marketing cut ($S1.2B) is the most aggressive and most dubious component.
Cutting eBay's S&M budget by 50% at a digital marketplace could devastate buyer
acquisition and seller onboarding, potentially accelerating the very user-growth
stagnation Cohen criticizes [6], [9], [12], [13]. The $S2.4B S&M spend yielding only 1M net
new buyers [6], [9], [12], [13] is damning, but this frames marketing spend purely as
buyer acquisition cost without considering brand maintenance, seller tools promotion, or
competitive pressure from Amazon, Etsy, Mercari, and Depop that may necessitate

continued high spending.

The Product Development cut ($300M) could impair eBay's ability to compete on
technology—mobile experience, Al /ML for search and recommendations, trust and safety

systems—areas where competitors are investing heavily (6], [12].

The General & Administrative cut ($500M) is unspecified. Without knowing eBay's



current SG&A structure, headcount, and real estate commitments, it is impossible to

assess whether S500M is achievable without operational damage [6], [12].

GameStop's own precedent provides some credibility: GameStop reduced its SG&A by
~S800M (47%) (2], [6], [12], [13]. However, the analogy between trimming a specialty
retailer's overhead and restructuring a $55B marketplace platform is untested. The offer
letter presents the $2B figure without any acknowledgment of potential revenue erosion—

a classic tension in activist-driven cost-cut proposals.

Bottom-up assessment: On a standalone basis, eBay's operating model does have
substantial SG&A that could be rationalized. But achieving $2B within 12 months while
preserving revenue growth and competitive positioning would require surgical precision

that no source provides evidence GameStop possesses at this scale.

3. Store-to-Hub Transformation: Plausibility Assessment

GameStop's 1,600 remaining U.S. stores are primarily small-format retail locations
historically designed for video game sales, not logistics or authentication operations [9].

Cohen envisions these as:

Drop-off and shipping nodes for eBay sellers

Authentication centers for high-value goods (collectibles, luxury items)

Broadcast studios for livestreamed auctions ("live commerce")

Intake and fulfillment centers (6], [9], [12], [13]

Comparable precedent: Best Buy's ship-from-store, Walmart's omnichannel fulfillment,
and Target's same-day logistics network all demonstrate the concept of store-based
fulfillment [research instructions]. However, those companies invested billions in logistics
infrastructure, inventory management systems, and supply chain integration. GameStop's

stores are not equipped for this function without massive retrofitting.

The live commerce concept (livestreamed auctions from store locations) is a real trend in
Asian e-commerce (Taobao Live, Whatnot) but has not achieved scale in U.S. markets. No

source provides evidence that GameStop has piloted this [9].

Key gaps: No source provides cost estimates for retrofitting stores, comparable
transformation benchmarks, capital expenditure requirements, timeline, staffing needs,
or technology integration costs. The 1,600-store count, while nationally distributed, may
not align with eBay's seller geography or optimal fulfillment network design. The

confidence rating is low (0.5) [12].

4. Ryan Cohen's Activist Strategy and Credibility

Cohen's approach combines multiple activist techniques in escalating order:

1. Accumulation: 5% stake built through shares and derivatives, filed as Schedule 13D

(active intent) [1,3,6,7]

2. Public pressure via SEC filing: The proposal letter was made public via 8-K,
maximizing visibility [1,6,7]

3. Direct shareholder appeal: Cohen explicitly states he will take the offer directly to
eBay shareholders if the board is unreceptive [3,4,8,9,10,13]

4. Proxy fight threat: Cohen has stated willingness to pursue a proxy fight [3,4,13],

though the nomination window for the June annual meeting has closed [13]



5. Strategic vision articulation: The "legit competitor to Amazon" framing [2,3,9,10] and
the "hundreds of billions of dollars" ambition [9,10] are designed to appeal to eBay

shareholders frustrated with the company's valuation trajectory

6. Incentive alignment: Serving as CEO with no salary, cash bonuses, or golden
parachute [6,12,13]

Cohen's track record at GameStop is notable but mixed:

o Positive: S381M net loss — $S418M net income; SG&A cut by S800M (47%) [2], [6], [12],

(13]

» Negative: Q4 revenue declined 14% year-over-year (3], [4], [10], suggesting

improvement is cost-driven rather than growth-driven

This is a more aggressive version of Cohen's GameStop playbook, where he accumulated
~13% and then worked with the board. Here, he has only 5% and is making a public hostile
approach to a company 4x his size. The derivatives component of the 5% stake [3], [4],
[10], [11], [12] introduces additional complexity—the exact delta-adjusted economic

exposure may differ from the headline 5% figure.

5. eBay Vulnerability and Target Rationale

eBay's financial profile presents a mixed picture:

METRIC VALUE SOURCE
Q12026 Revenue $3.09B (beat $3.04B consensus) (9]
Q12026 GMV $22.2B (2]
Q2 2026 Guidance Above Wall Street estimates (3], [10)
YTD share price gain 19.5% (3], (4], [10]
12-month share price gain 52% (2]
FY2025 S&M spend $2.4B (6], [9], [12], [13]
FY2025 net active buyer

1M (134M - 135M, <0.75%) (6], [9), [12], [13]
growth

$581M total; $555M own ads (+33%
Latest quarter ad revenue YoY) [13)]
o

Pending Depop acquisition ~$1.2B cash [9]

Market cap (pre-bid) ~$46-$46.28B

The paradox is striking: eBay beat Q1 estimates, is actively acquiring growth assets
(Depop), its ad business is accelerating at 33% YoY, and its shares were already up
meaningfully for the year. This somewhat undermines the narrative that eBay is a broken
asset available cheaply. However, a $46 billion market capitalization for a company with
~$12.4B in implied annual revenue (based on Q1 annualization) and meaningful cash flows
could represent an opportunity if management is indeed underinvesting or misallocating

capital—which is exactly Cohen's thesis [9].



The IM net active buyer growth on $2.4B in S&M spend [6], [9], [12], [13] is the most
damaging statistic for eBay management. It suggests either that the marketplace has
reached saturation in its core categories, that marketing dollars are being spent
inefficiently, or both. Cohen's attack on eBay's marketing efficiency appears well-targeted
as an activist wedge, even if the proposed solution (cutting S&M by 50%) may be more

destructive than the problem.

6. Shareholder Incentives and Approval Dynamics

For eBay shareholders:

The offer represents a 20% premium to the current trading price (3], [5], [8], [10],
[11], but the 50% stock component means half the consideration is in GameStop
equity—a company with declining revenue [3], [4], [10] and a market cap one-quarter

of eBay's (2], (3], [4], [9], [10]

» eBay shareholders would own a large portion of the combined entity, but their returns
would be tied to Cohen's ability to execute on $2B in cost cuts and store-to-hub

conversions within 12 months [1], [6], [12]

» The S1.2B Depop acquisition [9] suggests eBay's current management is actively
investing in growth, potentially reducing shareholder appetite for a disruptive

takeover

» No poison pill, board defense, or eBay management response is documented in any

source (3], (4], (5], (9], [10], [12], [13]

 Baird's analyst suggested a "poison pill" defense may be activated [13]
For GameStop shareholders:

 Approval would require accepting massive stock dilution (~$27.75B in new GME shares

issued against a ~S12B market cap)

e The transaction would fundamentally transform GameStop from a meme-stock with

optionality into a highly leveraged operating company [13]

» Cohen's consolidated leadership with no salary offset [6], [12], [13] provides some

incentive alignment

» The stock issuance would likely require shareholder approval under NYSE rules,

though no source discusses this directly

e The question of whether this destroys meme-stock optionality or transforms
GameStop into a real operator depends entirely on execution—and the execution bar

is extraordinarily high

7- Regulatory and Antitrust Considerations

GameStop has confirmed it will file a Hart-Scott-Rodino (HSR) notification [1], [7],
initiating the standard antitrust review process for transactions exceeding the statutory
threshold (currently ~S111.4M). The transaction requires antitrust clearance under the HSR

Act and shareholder approval from both companies [6], [7].

Substantive antitrust risk appears low given the companies operate in adjacent rather
than overlapping markets—physical retail /gaming vs. online general marketplace.

However:

» The $55.5B size virtually guarantees a second request from the FTC or DOJ, adding 6-

12 months to the timeline



e Marketplace concentration concerns could arise when analyzing the combined entity's

position relative to Amazon, Walmart, Etsy, and other platforms
» Consumer data overlap and logistics overlap would need to be assessed

« If sovereign wealth fund co-investment materializes, CFIUS review would introduce

additional regulatory complexity

« International merger control requirements in jurisdictions where eBay operates have

not been addressed by any source

No source provides detailed antitrust risk analysis, and GameStop has not had access to
eBay's non-public books and records [ 7], which limits the specificity of any competitive

overlap assessment.

8. Market Reaction and Sentiment Analysis

Institutional reaction:

eBay shares rose approximately 10-14% in premarket /overnight trading [3], [8], [11]
e GME shares rose approximately 9% overnight [11]

« eBay's stock remained well below the $125 offer price, implying the market assigns

roughly a 20-30% probability of deal completion at or near $125 [3], [8]
e Bernstein analysts expressed surprise and skepticism [8]

 Baird's Colin Sebastian assigned the deal a "relatively low probability of success" and

characterized it as financial engineering [13]

» Michael Burry warned that limited borrowing capacity could force dilutive share
issuance and that "financial trade-offs look weak compared to other acquisitions,"

while acknowledging "sky-high upside if done right" [11]

e GameStop shares had been up 32.1% YTD before the bid, and eBay up 19.5% YTD [10],

[11], suggesting both stocks had strong pre-existing momentum
Retail sentiment:

 Stocktwits sentiment for eBay rated "extremely bullish" at 99/100 with message

volume at 97 [11]

e Cohen is referenced as the "meme king" [10], suggesting retail investor narrative is

already engaged
» One user predicted eBay would be bid up to ~$150 [11]
» No specific Reddit, X, or YouTube sentiment data is provided in the sources

e The Cohen cult dynamics and meme-stock optionality represent a significant retail
sentiment factor that could sustain GameStop's stock price (and therefore the stock

portion of the offer) even in the face of fundamental skepticism

The spread between eBay's trading price and the $125 offer price is the single most
informative market signal. It indicates that sophisticated institutional investors—who
would be the marginal buyers of eBay stock if they believed the deal would close—view

financing, regulatory, and board-approval hurdles as substantial.

9. The "Berkshire for Internet Assets” Hypothesis

An underappreciated framing is whether Cohen is building a holding company for

internet-era assets. The evidence is limited but suggestive:



o GameStop has accumulated $9.4B in cash [1], [6], [12], [13], far more than a specialty

retailer needs for operations
» Cohen's bid for eBay is not defensive (GameStop's core business is unrelated to eBay's)

» Cohen's stated goal of making eBay "a much bigger competitor to Amazon" [5], [9],

[10] suggests a platform-building thesis rather than a financial engineering play

» The combined entity structure (Cohen as CEO of both businesses) (6], [12], [13]

resembles a conglomerate model

e Cohen has reportedly described his plan to turn GameStop into a "holding company"

(13]

e Michael Burry urged Cohen to evaluate Etsy, Roku, and Wayfair as alternative targets

[11], suggesting the market views this as potentially the first of multiple acquisitions

e The accumulation of excess cash reserves beyond operational needs is consistent with

a Berkshire-style capital allocation philosophy

However, no source provides detail on Cohen's broader capital allocation philosophy,
other acquisition targets beyond the Burry suggestions, or a stated holding-company
strategy. This hypothesis remains speculative absent additional evidence, but the

circumstantial indicators are notable.

| Implications

For eBay Shareholders

The offer represents a meaningful premium on paper (20-46% depending on reference
date), but half the consideration is in GameStop equity—a stock with extreme volatility,
meme-stock dynamics, and a 14% Q4 revenue decline (3], [4], [10]. The 46% premium
uses a stale reference price (Feb 4, 2026); the premium to recent trading is closer to 20-
27% (3], [5], [6], [8]. Accepting the deal means eBay shareholders' returns would be tied
to Cohen's ability to execute on aggressive cost cuts and store-to-hub conversions within
12 months—claims made without due diligence access [7]. The market's persistent trading
of eBay shares well below $125 [3], [11] suggests institutional investors view the deal as

unlikely to close at proposed terms.

For GameStop Shareholders

The transaction would fundamentally transform GameStop from a S12B specialty retailer
into a S67B+ combined entity [2], [3], [4], [9], [10]. The massive stock issuance required
would dilute existing shareholders significantly—issuing ~$27.75B in stock against a S12B
market cap implies existing shareholders could retain less than one-third of the
combined company. Whether this destroys meme-stock optionality or transforms
GameStop into a real operator depends entirely on execution. The $4.2B in existing

convertible debt [13] compounds the leverage risk.

For E-Commerce Sellers

Seller anxiety about fee increases [12] is rational: a highly leveraged acquirer with S20B+
in new debt would have strong incentive to raise marketplace fees. GameStop's silence on
fee commitments is conspicuous. If seller anxiety causes churn at the rumor stage, it

could undermine the revenue base the acquisition would need to preserve.



For the M&A Market

If executed, this deal would be one of the most extraordinary acquisitions in corporate
history—a company roughly one-quarter the size of its target launching a $55.5B bid with
limited balance-sheet resources. It would set precedent for activist-driven platform roll-
up strategies and potentially open a new playbook for meme-stock-era companies

seeking to leverage retail investor enthusiasm into real strategic acquisitions.

| Future Outlook

Optimistic Scenario

Estimated Probability: 10-15%

eBay's board engages constructively after initial resistance. The TD Securities financing
converts to committed funding with acceptable terms. Sovereign wealth fund co-
investment of S10-15B in equity reduces dilution and improves the capital structure.
Antitrust review clears without material conditions (the businesses are largely
complementary). A credible subset of cost cuts (~S1B of the S2B target) materializes within
18 months without devastating revenue. GameStop stores successfully pilot
authentication and live commerce for eBay's collectibles and luxury segments. The
combined entity's debt is serviced comfortably by eBay's cash flows plus realized savings.
Cohen's operational instincts prove transferable from retail to marketplace. eBay's ad
business continues accelerating, providing a margin buffer. The combined company

begins a genuine transformation into a diversified commerce platform.

Base Case

Estimated Probability: 35-50%

eBay's board rejects the offer as inadequate or not in shareholders' best interests. Cohen
escalates to a proxy fight, but the closed nomination window for the June meeting delays
the contest by 6-12 months [13]. During the proxy campaign, additional details about
financing, synergies, and operational plans are either disclosed or scrutinized. The proxy
fight may result in board seats for Cohen's nominees but not a full takeover. The 5% stake
remains an activist position. Some form of negotiated outcome emerges—eBay adopts
strategic changes Cohen advocates, a partial deal, a standstill agreement, or a revised
offer at different terms. GameStop's stock price experiences volatility as dilution
concerns and strategic uncertainty weigh on existing shareholders. eBay trades at a

higher valuation floor than pre-bid due to the "Cohen put" effect.

Pessimistic Scenario

Estimated Probability: 30-40%

eBay's board rejects the offer and adopts a poison pill or other defensive measures [13].
The financing proves unachievable at acceptable terms—TD Securities' highly-confident
letter does not convert to committed financing, sovereign wealth fund interest fails to
materialize, or the equity issuance terms are unattractive. GameStop shareholders balk at
the extreme dilution. Cohen is forced to withdraw the offer. GameStop's stock declines as
the failed bid is perceived as overreach. The 5% eBay stake becomes a stranded

investment. Questions arise about Cohen's capital allocation judgment. eBay shares give



back most of the announcement premium. The episode damages Cohen's credibility for

future large-scale activist campaigns, though the attempt itself demonstrated ambition.

| Unknowns & Open Questions

01

02

03

04

05

06

o7

08

09

10

TD Securities financing details: What are the interest rates, covenants, collateral
requirements, and syndication plan for the S20B facility? Will the highly-confident

letter convert to committed financing? [1,6,12]

Stock issuance mechanics: How many GameStop shares would be issued? At what
price? What is the exact dilution to existing shareholders? Would NYSE
shareholder approval be required? [1,2,3,4,6,7,8,9,10,12]

Sovereign wealth fund interest: Which funds are being approached? What is their
level of interest? What governance concessions would they demand? Would CFIUS

review apply? [3,4,9,10]

eBay board position: No public response from eBay has been reported. Is the board

evaluating, dismissing, or negotiating? [3,4,5,9,10,12,13]

Poison pill / defensive measures: No source confirms whether eBay has existing

shareholder rights plans, though Baird suggests a poison pill may be activated [13]

S2B cost-cut specifics and revenue impact: Where exactly would savings come
from? What is the revenue dislocation risk from halving the S&M budget?

[1,6,9,12,13]

Store-to-hub capital requirements: What would it cost to convert 1,600 GameStop
stores into authentication, fulfillment, and live-commerce hubs? Over what
timeline? [1,6,9,12]

Institutional eBay shareholder positions: Who are the largest holders? Are any
activist funds already positioned? How might proxy advisory firms (ISS, Glass

Lewis) view the offer?

Cohen's derivatives exposure: The 5% stake includes derivatives—what is the split
between shares and options/swaps? What is the cost basis and P&L position?
[3,4,10,11,12]

Antitrust substance: Beyond the HSR filing [1,7], are there substantive marketplace

concentration, data overlap, or logistics concerns?



11 GameStop's operating trajectory credibility: With Q4 revenue down 14% [3,4,10],

how credible is GameStop as an operational acquirer claiming it can improve eBay's

efficiency?

2 Timeline for proxy fight: When could a proxy contest commence given the closed
June nomination window? [13]

&9 eBay's Depop acquisition interaction: The pending S1.2B Depop deal [9] could
complicate or be complicated by a GameStop takeover. No source discusses this
interaction.

L4 Pro forma combined entity financials: No balance sheet, cash flow, or leverage
projections are provided in any source.

15

Cohen's broader acquisition pipeline: Is eBay a unique target or the first of

multiple? Burry's Etsy, Roku, Wayfair suggestions [11] hint at a broader thesis.

| Evidence Map

THEME SOURCES EVIDENCE STRENGTH KEY GAPS
(1), (2], (8],
Deal terms ($125/ (4], (5], (6],
Strong—consistent
share, 50/50 cash/ (71, (8], [9], None significant
across all sources
stock) (10], [11],
(12], [13]

(11, (2], (8],

(41, (58], [e],
Valuation ($55.5- Strong—minor rounding Exact diluted
(71, (81, [9],
S56B) differences share count
(10], [11],
[12], [13]
Premium (20-46% (2], [3], [5], Strong—discrepancy GameStop's own
depending on (6], [8], [10], explained by different accumulation
reference) [11], [12] reference dates impact on price
Currency,
GameStop cash (1], [6], [12], Strong—directly cited
o restricted cash
(~S$9.4B) [13] from filings
status
. (1], (2], (31,
TD financing (up to Terms, covenants,
(4], [e], [8], Moderate—not a
S20B, highly collateral,
(9], [10], committed facility
confident) syndication
[12], [13]
Existing
. Maturity,
convertible debt [13] Single source

conversion terms
($4.2B, 0% coupon)



THEME

5% eBay stake

S2B cost cuts (S1.2B
S&M + $300M Dev
+ $500M G&A)

EPS uplift (S4.26 —
$7.79)

1,600 stores as
hubs

Proxy fight threat

Sovereign wealth

fund interest

eBay operational

performance

eBay ad revenue
acceleration
(S555M own ads,
+33% YoY)

Market skepticism
(eBay well below
S125)

Analyst skepticism

(Bernstein, Baird)

Burry dilution

warning

Seller fee anxiety

Retail sentiment
(Stocktwits
99/100)

GameStop
turnaround ($381M
loss — S418M

income)

GameStop Q4
revenue decline

(14%)

SOURCES

(10], [11],
(12]

(11, (e], [9],
(12], [13]

(1], [(e], [12]
(11, (2], (8],
(4], (6], [9],
(12], (18]
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(o], [10], ([13]

(31, (4], [9],

(10]

[13]

(3], (8], [11]
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(11]
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Moderate—direct Cohen
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Revenue impact,
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timeline
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dislocation not

modeled

Capex, retrofit
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examples, demand

eBay board

defenses, timeline

Specific funds,
status, governance

terms

Full P&L, EBITDA,

cash flow

Conflict with
inefficiency

narrative

Exact probability

quantification
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community view

Specific borrowing

capacity analysis

Actual seller

behavior data
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retail sentiment

Revenue still
declining [3], [4],

(10]

Implies cost-
driven, not

growth-driven



THEME
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GameStop
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/ no DD access
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eBay buyer
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Cohen as "holding
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HSR filing planned
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