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MULTIMEDIA GAMES HOLDING COMPANY, INC.

206 Wild Basin Road South, Building B
Austin, Texas 78746

(512) 334-7500
MERGER PROPOSAL YOUR VOTE IS VERY IMPORTANT
October 22, 2014
Dear Shareholder:

We cordially invite you to attend a special meeting of shareholders, which we refer to as the "special meeting", of Multimedia Games Holding
Company, Inc., which we refer to as "Multimedia Games", to be held on Wednesday, December 3, 2014, at 10:00 a.m. local time, at our corporate office, located
at 206 Wild Basin Road South, Building B, Austin, Texas 78746.

On September 8, 2014, we entered into a merger agreement, which we refer to as the "merger agreement", with Global Cash Access Holdings, Inc., which
we refer to as "GCA", and Movie Merger Sub, Inc., a wholly owned subsidiary of GCA, which we refer to as "Merger Sub", providing for the acquisition of
Multimedia Games by GCA. Pursuant to the terms of the merger agreement, Merger Sub will merge with and into Multimedia Games, which we refer to as the
"merger", with Multimedia Games continuing as the surviving corporation and a wholly owned subsidiary of GCA. At the special meeting, we will ask you to
consider and vote upon a proposal to approve the merger agreement, thereby approving the merger, and certain other matters as set forth in the shareholder notice
and the accompanying proxy statement.

If the merger is approved and completed, you will be entitled to receive $36.50 in cash, without interest and less any applicable withholding taxes, for each
share of Multimedia Games common stock, par value $0.01 per share, which we refer to as the "Multimedia Games common stock", that you own.

Approval of the merger agreement and the transactions contemplated thereby, including the merger, requires the affirmative vote of the holders of at least
two-thirds of the outstanding shares of Multimedia Games common stock entitled to vote at the special meeting. Our board of directors, after considering various
factors, unanimously determined that the merger agreement and the transactions contemplated thereby, including the merger, are advisable, fair to and in the best

interests of Multimedia Games and its shareholders, and approved the merger agreement and the transactions contemplated thereby, including the merger. The
Multimedia Games board of directors unanimously recommends that you vote ""FOR'" the approval of the merger agreement, thereby approving the
transactions contemplated thereby, including the merger, '""FOR'' the proposal to approve, by a non-binding advisory vote, the compensation
arrangements disclosed in the accompanying proxy statement that may be payable to Multimedia Games' named executive officers in connection with
the consummation of the merger and '""FOR" the proposal to approve the adjournment of the special meeting, if necessary or appropriate in the view of
the Multimedia Games board of directors, to solicit additional proxies if there are not sufficient votes at the time of the special meeting to approve the
merger agreement.

The accompanying proxy statement provides you with detailed information about the merger agreement and the merger. A copy of the merger agreement is
included as Annex A to the proxy statement. You can also obtain other information about Multimedia Games from documents that we have filed with the
Securities and Exchange Commission. The proxy statement also describes the actions and determinations of our board of directors in connection with its
evaluation of the merger agreement and the merger. We urge you to read the entire proxy statement carefully.

Your vote is important regardless of the number of shares you own. The merger cannot be completed unless holders of at least two-thirds of the
outstanding shares of Multimedia Games common stock entitled to vote at the special meeting vote in favor of the approval of the merger agreement. If your
shares of Multimedia Games common stock are held in an account at a broker, bank or other nominee, you should instruct your broker, bank or other
nominee how to vote in accordance with the voting instruction form furnished by your broker, bank or other nominee. If you fail to vote on the merger
agreement or fail to instruct your broker, bank or other nominee on how to vote, the effect will be the same as a vote against the approval of the merger
agreement. We greatly appreciate your cooperation in voting your shares. The enclosed proxy card contains instructions regarding voting. Whether or not you plan
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to attend the special meeting, we request that you submit your proxy to vote your shares at your earliest convenience. If you do attend the special meeting and wish
to vote in person, you may withdraw your proxy at that time.

If you have any questions about the special meeting or the merger after reading the proxy statement, you may contact Innisfree M&A Incorporated, our
proxy solicitor, toll free at (888) 750-5834 or collect at (212) 750-5833.

On behalf of the Multimedia Games board of directors, we thank you for your support of Multimedia Games Holding Company, Inc. and appreciate your
consideration of this matter.

Patrick J. Ramsey

Chief Executive Officer
This transaction has not been approved or disapproved by the Securities and Exchange Commission or any state securities commission. Neither the
Securities and Exchange Commission nor any state securities commission has passed upon the merits or fairness of this transaction or upon the adequacy
or accuracy of the information contained in the proxy statement. Any representation to the contrary is a criminal offense.

The proxy statement dated October 22, 2014 and the enclosed proxy card are first being mailed to shareholders on or about October 22, 2014.
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MULTIMEDIA GAMES HOLDING COMPANY, INC.

206 Wild Basin Road South, Building B
Austin, Texas 78746
(512) 334-7500

Notice of Special Meeting of Shareholders

To Be Held On December 3, 2014

To the Shareholders of Multimedia Games Holding Company, Inc.:

Notice is hereby given that a special meeting of the shareholders, which we refer to as the "special meeting" in the accompanying proxy
statement, of Multimedia Games Holding Company, Inc., a Texas corporation, which we refer to as "Multimedia Games" in the accompanying
proxy statement, will be held on Wednesday, December 3, 2014 at 10:00 a.m., local time, at our corporate office, located at 206 Wild Basin
Road South, Building B, Austin, Texas 78746, for the following purposes:

Approval of the Merger Agreement. To consider and vote upon a proposal to approve the Agreement and Plan of
Merger, dated as of September 8, 2014, as it may be amended from time to time, which we refer to as the "merger
agreement” in the accompanying proxy statement, by and among Multimedia Games, Global Cash Access Holdings, Inc., a
Delaware corporation, which we refer to as "GCA" in the accompanying proxy statement, and Movie Merger Sub, Inc., a
wholly owned subsidiary of GCA, which we refer to as "Merger Sub" in the accompanying proxy statement, which provides
for the merger of Merger Sub with and into Multimedia Games, with Multimedia Games continuing as the surviving
corporation, which we refer to as the "merger" in the accompanying proxy statement, and the conversion of each share of
Multimedia Games common stock, other than the shares of Multimedia Games common stock held by Multimedia Games as
treasury stock, owned by subsidiaries of Multimedia Games or by GCA, Merger Sub or any of their wholly owned
subsidiaries, or held by shareholders who are entitled to demand and properly perfect the right of dissent and appraisal of
such shares pursuant to, and in compliance in all respects with, the Texas Business Organizations Code, which shares we
refer to collectively as the "excluded shares" in the accompanying proxy statement (all of which will be cancelled or
converted into shares of common stock of the surviving corporation at the consummation of the merger), into the right to
receive $36.50 in cash, without interest and less any applicable withholding taxes.

Advisory Vote Regarding Merger-Related Named Executive Officer Compensation. To consider and vote upon a
proposal to approve, by a non-binding advisory vote, the compensation arrangements disclosed in the accompanying proxy
statement that may be payable to Multimedia Games' named executive officers in connection with the consummation of the
merger, which we refer to as the "merger-related named executive officer compensation proposal” in the accompanying
proxy statement.

Adjournment of the Special Meeting. To consider and vote upon a proposal to approve the adjournment of the special
meeting, if necessary or appropriate in the view of the Multimedia Games board of directors, to solicit additional proxies if
there are not sufficient votes at the time of the special meeting to approve the merger agreement, which we refer to as the
"adjournment proposal” in the accompanying proxy statement.
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Only shareholders of record of our common stock, par value $0.01 per share, which we refer to as the "Multimedia Games common stock"
or "our common stock" in the accompanying proxy statement,
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at the close of business on October 21, 2014, which we refer to as the "record date" in the accompanying proxy statement, are entitled to notice
of, and to vote at, the special meeting or any adjournments or postponements thereof. We will make available an alphabetical list of our
shareholders of record for examination by any of our shareholders for any purpose germane to the special meeting, at our corporate headquarters
located at 206 Wild Basin Road South, Building B, Austin, Texas 78746, during ordinary business hours, for the ten (10) days prior to the
special meeting until the end of the special meeting.

The approval of the merger agreement by the affirmative vote of the holders of at least two-thirds of the outstanding shares of Multimedia
Games common stock entitled to vote at the special meeting is a condition to the consummation of the merger. The approval of each of the
merger-related named executive officer compensation proposal and the adjournment proposal requires the affirmative vote of holders of a
majority of the shares of Multimedia Games common stock that are present in person or by proxy and entitled to vote on such proposal. The vote
to approve the merger-related named executive officer compensation proposal is advisory only, will not be binding on Multimedia Games or
GCA and is not a condition to the consummation of the merger.

Even if you plan to attend the special meeting in person, we request that you complete, sign, date and return the enclosed proxy and thus
ensure that your shares will be represented at the special meeting if you are unable to attend. If you do attend the special meeting and wish to
vote in person, you may withdraw your proxy at that time. If your shares of Multimedia Games common stock are held in street name through a
broker, bank or other nominee, you should instruct your broker, bank or other nominee how to vote in accordance with the voting instruction
form furnished by your broker, bank or other nominee.

YOUR VOTE IS IMPORTANT. FAILURE TO VOTE YOUR SHARES WILL HAVE THE SAME EFFECT AS A VOTE "AGAINST"
THE APPROVAL OF THE MERGER AGREEMENT. YOU MAY VOTE BY MAIL, INTERNET OR TELEPHONE OR BY ATTENDING

THE SPECIAL MEETING AND VOTING BY BALLOT, ALL AS DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT. The
Multimedia Games board of directors unanimously recommends that you vote "FOR'' the approval of the merger agreement, thereby
approving the transactions contemplated thereby, including the merger, "FOR'' the merger-related named executive officer
compensation proposal and ""FOR'" the adjournment proposal.

Please note that we intend to limit attendance at the special meeting to shareholders as of the record date (or their authorized
representatives). If your shares are held by a broker, bank or other nominee, please bring to the special meeting your account statement
evidencing your beneficial ownership of Multimedia Games common stock as of the record date. All shareholders should also bring photo
identification.

The accompanying proxy statement provides a detailed description of the merger and the merger agreement. We urge you to read the
accompanying proxy statement, including the annexes and any documents incorporated by reference, carefully and in their entirety. If you have
any questions concerning the merger or the proxy statement of which this notice forms a part, would like additional copies of the proxy
statement or need help voting your shares of Multimedia Games common stock, please contact Multimedia Games' proxy solicitor:

Innisfree M&A Incorporated
501 Madison Avenue, 20" Floor
New York, NY 10022
Shareholders call toll-free: (888) 750-5834
Banks and brokers call collect: (212) 750-5833

By Order of the Board of Directors,

Todd McTavish
Senior Vice President, General Counsel, Chief Compliance Officer
and Corporate Secretary

Austin, Texas
October 22, 2014
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SUMMARY VOTING INSTRUCTIONS

YOUR VOTE IS IMPORTANT

Ensure that your shares of Multimedia Games common stock are voted at the special meeting by submitting your proxy or, if your
shares of Multimedia Games common stock are held in street name through a broker, bank or other nominee, contacting your broker,
bank or other nominee. If you do not vote or do not instruct your broker, bank or other nominee how to vote, it will have the same effect
as voting ""AGAINST"' the approval of the merger agreement but will have no effect on the outcome of any vote on the merger-related
named executive officer compensation proposal or the adjournment proposal.

If your shares of Multimedia Games common stock are registered in street name through a broker, bank or other nominee: check the
voting instruction card forwarded by your broker, bank or other nominee or contact your broker, bank or other nominee in order to obtain
directions as to how to ensure that your shares of Multimedia Games common stock are voted in favor of the proposals at the special meeting.

If your shares of Multimedia Games common stock are registered in your name: submit your proxy as soon as possible via Internet or
telephone or by signing, dating and returning the enclosed proxy card in the enclosed postage-paid envelope so that your shares of common
stock can be voted in favor of the proposals at the special meeting.

If you need assistance in completing your proxy card or have questions regarding the special meeting, please contact our proxy solicitor, at:

Innisfree M&A Incorporated
Shareholders call toll-free: (888) 750-5834
Banks and brokers call collect: (212) 750-5833
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PROXY STATEMENT

This proxy statement contains information related to our special meeting of shareholders to be held on Wednesday, December 3, 2014, at
10:00 a.m., local time, at our corporate office, located at 206 Wild Basin Road South, Building B, Austin, Texas 78746, and at any adjournments
or postponements thereof. We are furnishing this proxy statement to the shareholders of Multimedia Games Holding Company, Inc. as part of
the solicitation of proxies by the Multimedia Games board of directors for use at the special meeting.

SUMMARY TERM SHEET

This summary term sheet briefly summarizes material information found in this proxy statement. The proxy statement contains a more
detailed description of the terms described in this summary. You are urged to read this proxy statement carefully, including the annexes and the
documents referred to or incorporated by reference in this proxy statement, as this summary may not contain all of the information that may be
important to you. We have included page references in parentheses to direct you to the appropriate place in this proxy statement for a more
complete description of the topics presented in this summary term sheet. You may obtain the information incorporated by reference in this proxy
statement without charge by following the instructions under "Where Shareholders Can Find More Information" beginning on page 110 of this
proxy statement.

"o

In this proxy statement, the terms "we", "us", "our", "Multimedia Games" and the "company" refer to Multimedia Games Holding
Company, Inc. and, where appropriate, its subsidiaries. We refer to Global Cash Access Holdings, Inc. as "GCA" and Movie Merger Sub, Inc. as
"Merger Sub" in this proxy statement. All references to the "merger" refer to the merger of Merger Sub with and into Multimedia Games, with
Multimedia Games surviving as a wholly owned subsidiary of GCA; and, unless otherwise indicated or as the context requires, all references to
the "merger agreement" refer to the Agreement and Plan of Merger, dated as of September 8, 2014, as it may be amended from time to time, by
and among Multimedia Games, GCA and Merger Sub, a copy of which is included as Annex A to this proxy statement. Multimedia Games,
following the completion of the merger, is sometimes referred to in this proxy statement as the "surviving corporation".

Parties Involved in the Merger (Page 25)
Multimedia Games Holding Company, Inc.

Multimedia Games Holding Company, Inc., a Texas corporation, designs, manufactures and supplies gaming machines and systems to
casino operators in North America, domestic lottery operators, and commercial bingo gaming facility operators. Multimedia Games' revenues
are generated from the operation of gaming units in revenue-sharing or flat fee leasing arrangements and from the sale of gaming units and
systems that feature proprietary and licensed game themes.

Multimedia Games common stock is listed on the NASDAQ Global Select Market, which we refer to as the "NASDAQ" in this proxy
statement, under the symbol "MGAM".

Multimedia Games' principal executive offices are located at 206 Wild Basin Road South, Building B, Austin, Texas 78746, its telephone
number is (512) 334-7500 and its Internet website address is www.multimediagames.com. The information provided on or accessible through
Multimedia Games' website, other than securities filings that are otherwise incorporated herein by reference, is not

13
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part of this proxy statement and is not incorporated in this proxy statement by this or any other reference to its website provided in this proxy
statement.

Additional information about Multimedia Games is contained in its public filings, which are incorporated by reference herein. See "Where
Shareholders Can Find More Information" beginning on page 110 of this proxy statement.

Global Cash Access Holdings, Inc.

Global Cash Access Holdings, Inc., a Delaware corporation, is a global provider of cash access services and related equipment and services
to the gaming industry. GCA's products and services provide: (i) gaming establishment patrons access to cash through a variety of methods,
including Automated Teller Machine ("ATM") cash withdrawals, credit card cash access transactions, point-of-sale ("POS") debit card
transactions, check verification and warranty services and money transfers; (ii) integrated cash access devices and related services, such as slot
machine ticket redemption and jackpot kiosks to the gaming industry; (iii) products and services that improve credit decision-making, automate
cashier operations and enhance patron marketing activities for gaming establishments; and (iv) online payment processing solutions for gaming
operators in states that offer intra-state, Internet-based gaming and lottery activities.

GCA's common stock is listed on the New York Stock Exchange, which we refer to as the "NYSE" in this proxy statement, under the
symbol "GCA".

GCA's principal executive offices are located at 7250 S. Tenaya Way, Suite 100, Las Vegas, Nevada 89113, its telephone number is
(800) 833-7110 and its Internet website address is www.gcainc.com. The information provided on or accessible through GCA's website is not
part of this proxy statement and is not incorporated in this proxy statement by this or any other reference to its website provided in this proxy
statement.

Movie Merger Sub, Inc.

Movie Merger Sub, Inc., a wholly owned subsidiary of GCA, is a Texas corporation that was formed on September 4, 2014 for the sole
purpose of entering into the merger agreement and completing the transactions contemplated by the merger agreement, including the merger.
Upon the terms and subject to the conditions of the merger agreement, Merger Sub will be merged with and into Multimedia Games, with
Multimedia Games surviving the merger as a wholly owned subsidiary of GCA.

Merger Sub's principal executive offices are located at 7250 S. Tenaya Way, Suite 100, Las Vegas, Nevada 89113 and its telephone number
is (800) 833-7110.

The Merger

The proposed transaction is the acquisition of Multimedia Games by GCA pursuant to the merger agreement. The acquisition will be
effected by the merger of Merger Sub with and into Multimedia Games, with Multimedia Games continuing as the surviving corporation and
becoming a wholly owned subsidiary of GCA.

Expected Timing of the Merger

We currently anticipate that the merger will be completed by the first calendar quarter of 2015. The merger is subject to various regulatory
clearances and approvals and other conditions, however, and it is possible that factors outside the control of both GCA and Multimedia Games
could result in the merger being completed at a later time, or not at all. There may be a substantial amount of time between the special meeting
and the completion of the merger.

14
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We expect to complete the merger promptly following the receipt of all required regulatory approvals and the satisfaction or waiver of the
other conditions precedent described in the merger agreement.

Merger Consideration (Page 73)

If the merger is completed, each share of our common stock, par value $0.01 per share, which we refer to as "Multimedia Games common
stock" or "our common stock" in this proxy statement, issued and outstanding immediately prior to the effective time of the merger, other than
the shares of Multimedia Games common stock held directly or indirectly by Multimedia Games, GCA or Merger Sub, or held by shareholders
who are entitled to demand and properly perfect the right of dissent and appraisal of such shares pursuant to, and in compliance in all respects
with, the Texas Business Organizations Code, which we refer to as the "TBOC" in this proxy statement, will be converted into the right to
receive $36.50 in cash, without interest and less any applicable withholding taxes, which we refer to as the "merger consideration" in this proxy
statement. At or immediately prior to the effective time of the merger, GCA will deposit or cause to be deposited sufficient funds to pay the
aggregate per share merger consideration with the paying agent.

The Special Meeting (Page 27)
Date, Time and Place (Page 27)

The special meeting will be held on Wednesday, December 3, 2014 at 10:00 a.m., local time at our corporate office, located at 206 Wild
Basin Road South, Building B, Austin, Texas 78746.

Purpose of the Special Meeting (Page 27)

At the special meeting, you will be asked to consider and vote upon proposals to: (1) approve the merger agreement, thereby approving the
transactions contemplated thereby, including the merger; (2) approve, by a non-binding advisory vote, the compensation arrangements disclosed
in this proxy statement that may be payable to Multimedia Games' named executive officers in connection with the consummation of the merger,
which proposal we refer to as the "merger-related named executive officer compensation proposal” in this proxy statement; and (3) approve the
adjournment of the special meeting if necessary or appropriate in the view of the Multimedia Games board of directors, including to solicit
additional proxies if there are not sufficient votes at the time of the special meeting to approve the merger agreement, which proposal we refer to
as the "adjournment proposal" in this proxy statement.

Record Date and Voting Information (Page 28)

Only shareholders who hold shares of our common stock at the close of business on October 21, 2014, which we refer to as the "record
date" in this proxy statement, will be entitled to vote at the special meeting. Each share of our common stock outstanding on the record date will
be entitled to one vote on each matter submitted to our shareholders for approval at the special meeting. As of the record date for the special
meeting, there were 29,732,211 outstanding shares of our common stock entitled to vote at the special meeting.

Quorum (Page 28)

The presence in person or by proxy of the holders of record of a majority of the shares of our common stock entitled to vote at the meeting
is necessary and sufficient to constitute a quorum for the transaction of any business at the special meeting. As of the record date for the special
meeting, the presence of holders of record of 14,866,106 shares of our common stock will be required to obtain a quorum.

15



Edgar Filing: MULTIMEDIA GAMES HOLDING COMPANY, INC. - Form DEFM14A

Table of Contents
Required Vote; Effect of Abstentions and Broker Non-Votes (Page 28)

Approval of the merger agreement requires the affirmative vote of the holders of at least two-thirds of the outstanding shares of Multimedia
Games common stock entitled to vote at the special meeting. A failure to vote your shares of Multimedia Games common stock, an abstention
from voting or a broker non-vote, as defined below, will have the same effect as a vote "AGAINST" the proposal to approve the merger
agreement. Approval of each of the merger-related named executive officer compensation proposal and the adjournment proposal requires the
affirmative vote of the holders of a majority of the shares of Multimedia Games common stock that are present in person or by proxy and
entitled to vote on such proposal. Abstentions and broker non-votes, if any, will not be counted as votes either "FOR" or "AGAINST" the
merger-related named executive officer compensation proposal or the adjournment proposal.

Voting by Shareholders (Page 29)

Any Multimedia Games shareholder of record entitled to vote may submit a proxy by returning a signed proxy card by mail, through the
Internet or by telephone, or may vote in person by appearing at the special meeting. If you are a beneficial owner and hold your shares of
Multimedia Games common stock in "street name" through a broker, bank or other nominee, you should instruct your broker, bank or other
nominee on how you wish your shares of Multimedia Games common stock to be voted using the instructions provided by your broker, bank or
other nominee. The broker, bank or other nominee cannot vote on these proposals without your instructions. Therefore, it is important that you
cast your vote or instruct your broker, bank or nominee on how you wish your shares to be voted. If you are a street name holder and wish to
vote the shares beneficially owned by you in person by ballot at the special meeting, you must provide a "legal proxy" from your broker, bank or
other nominee, giving you the right to vote the shares at the special meeting.

Voting by Multimedia Games' Directors and Executive Officers (Page 30)

As of October 21, 2014, the record date for the special meeting, our directors and executive officers beneficially owned and are entitled to
vote, in the aggregate, 209,009 shares of our common stock, representing approximately 0.7% of the outstanding shares of our common stock.

Treatment of Stock Options and Other Stock-Based Compensation (Page 75)

Stock Options.  As of immediately prior to the effective time of the merger, each outstanding and unexercised option to purchase shares of
Multimedia Games common stock granted prior to September 8, 2014, whether vested or unvested, will automatically terminate and be
cancelled and converted into the right to receive the merger consideration, less the applicable exercise price, multiplied by the number of shares
subject to the option, less any applicable withholding taxes. If the exercise price of the option is equal to or greater than the merger
consideration, the option will automatically terminate and be canceled without the payment of any consideration to the holder. Each outstanding
option to purchase Multimedia Games common stock granted on or after September 8, 2014 will be assumed by GCA and will be converted into
an option to acquire a number of shares of GCA common stock (rounded down to the nearest whole share) equal to the product of (a) the number
of shares of Multimedia Games common stock subject to the Multimedia Games option multiplied by (b) the equity exchange ratio, as defined
below. The exercise price per share of the GCA option will be an amount (rounded up to the nearest whole cent) equal to the quotient obtained
by dividing (x) the exercise price per share of the Multimedia Games option by (y) the equity exchange ratio. Each option to purchase GCA
common stock as so assumed and converted will continue to have, and will be subject to, the same terms and conditions as applied to the
applicable Multimedia Games option immediately prior to the effective time of the merger. For purposes of this proxy statement, "equity
exchange ratio" means the quotient obtained by dividing (i) the merger consideration, by
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(i) the average closing sales price for a share of GCA common stock over the thirty (30) consecutive trading days ending three (3) trading days
prior to the effective time of the merger.

Restricted Stock Units.  As of immediately prior to the effective time of the merger, each outstanding Multimedia Games restricted stock
unit, whether vested or unvested, will automatically terminate and be canceled and converted into the right to receive the merger consideration,
less any applicable withholding taxes.

Performance Share Awards. Each Multimedia Games performance share award that is outstanding immediately prior to the effective time
of the merger, whether vested or unvested, will automatically terminate and be canceled and converted into the right to receive the merger
consideration for each share of Multimedia Games common stock underlying the Multimedia Games performance share award (assuming
achievement of the applicable performance-based vesting conditions at the maximum level), less any applicable withholding taxes.

Delisting and Deregistration of Our Common Stock (Page 56)

Upon completion of the merger, we will remove our common stock from listing on the NASDAQ and price quotations in the public market
will no longer be available for our common stock, and the registration of our common stock under the Securities Exchange Act of 1934, as
amended, which we refer to as the "Exchange Act" in this proxy statement, will be terminated.

Recommendation of Our Board of Directors (Page 47)

The Multimedia Games board of directors, after considering all factors that the Multimedia Games board of directors deemed relevant,
unanimously determined that the merger agreement and the transactions contemplated by the merger agreement, including the merger, are
advisable, fair to and in the best interests of Multimedia Games and its shareholders, and unanimously approved the merger agreement and the
transactions contemplated by the merger agreement, including the merger. Certain factors considered by the Multimedia Games board of
directors in reaching its decision to approve the merger agreement and the merger can be found in the section entitled "Proposal 1: Approval of
the Merger Agreement Reasons for the Merger" beginning on page 43 of this proxy statement.

The Multimedia Games board of directors unanimously recommends that the Multimedia Games shareholders vote '""FOR' the
approval of the merger agreement, thereby approving the transactions contemplated thereby, including the merger, ""FOR" the
merger-related named executive officer compensation proposal and '""FOR" the adjournment proposal.

Opinion of Multimedia Games' Financial Advisor (Page 48 and Annex B)

In connection with the merger, on September 7, 2014, Wells Fargo Securities, LLC, which we refer to as "Wells Fargo Securities" in this
proxy statement, rendered its opinion to the Multimedia Games board of directors (which was subsequently confirmed in writing by delivery of a
written opinion on September 8, 2014), that, as of September 8, 2014, and based on and subject to various assumptions made, procedures
followed, matters considered and limitations on the review undertaken by Wells Fargo Securities in connection with the opinion, the experience
of its investment bankers and other factors it deemed relevant, the merger consideration to be received by holders of Multimedia Games
common stock (excluding the excluded shares) pursuant to the merger agreement was fair, from a financial point of view, to such holders.

The full text of Wells Fargo Securities' written opinion, dated September 8, 2014, to the Multimedia Games board of directors is
attached as Annex B to this proxy statement and sets forth, among other things, the assumptions made, procedures followed, factors
considered and limitations on the review undertaken by Wells Fargo Securities in rendering its opinion. Wells Fargo Securities
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provided its opinion for the information and use of the Multimedia Games board of directors (in its capacity as such) in connection with
its evaluation of the merger. Wells Fargo Securities' opinion does not address the merits of the underlying decision by Multimedia

Games to enter into the merger agreement or the relative merits of the merger compared with other business strategies or transactions
available or that have been or might be considered by Multimedia Games' management or the Multimedia Games board of directors or
in which Multimedia Games might engage. Wells Fargo Securities' opinion also did not and does not constitute a recommendation to the
Multimedia Games board of directors or to any other person or entity in respect of the merger or otherwise, including, without
limitation, as to how any holder of Multimedia Games common stock should vote or act in connection with any matter relating to the
merger, the merger agreement or any other matters. See the section entitled ''Proposal 1: Approval of the Merger Agreement Opinion of
Multimedia Games' Financial Advisor'' beginning on page 48 of this proxy statement for additional information.

Interests of Certain Persons in the Merger (Page 58)

In considering the recommendation of the Multimedia Games board of directors that Multimedia Games shareholders vote to approve the
merger agreement, which we refer to as its "recommendation” in this proxy statement, you should be aware that some of Multimedia Games'
directors and executive officers have interests in the merger that are different from, or in addition to, the interests of Multimedia Games'
shareholders generally. Interests of directors and officers that may be different from or in addition to the interests of Multimedia Games'
shareholders include, but are not limited to:

The merger agreement provides for conversion of all outstanding Multimedia Games stock options, performance share
awards and restricted stock units into either merger consideration or corresponding equity awards of GCA whether or not

such equity is vested or unvested;

Multimedia Games' executive officers are parties to employment agreements with Multimedia Games that provide for
severance benefits in the event of certain qualifying terminations of employment in connection with or following the merger;

and

Multimedia Games' directors and executive officers are entitled to continued indemnification and insurance coverage under
the merger agreement.

These interests are discussed in more detail in the section entitled "Proposal 1: Approval of the Merger Agreement Interests of Certain
Persons in the Merger" beginning on page 58 of this proxy statement. The members of the Multimedia Games board of directors were aware of
the different or additional interests set forth herein and considered these interests, among other matters, in evaluating and negotiating the merger
agreement and the merger, and in recommending to the shareholders of Multimedia Games that the merger agreement and the transactions
contemplated thereby, including the merger, be approved.

Financing of the Merger (Page 56)

The merger is not conditioned on GCA obtaining the proceeds of any financing, including the financing contemplated by the debt
commitment letter, as defined below. We anticipate that the total amount of funds necessary to complete the merger and the other transactions
contemplated by the merger agreement will be approximately $1.2 billion. These funds include the funds needed to:

pay our shareholders (including equity award holders) the amount due under the merger agreement;

refinance, repay or repurchase certain of our outstanding indebtedness; and

pay customary fees and expenses in connection with the transactions contemplated by the merger agreement.
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In connection with entering into the merger agreement, GCA entered into a debt commitment letter, as it may be amended in accordance
with the merger agreement, and which we refer to as the "debt commitment letter" in this proxy statement, with Bank of America, N.A., which
we refer to as "BOA" in this proxy statement, Merrill Lynch, Pierce, Fenner & Smith Incorporated, which we refer to as "BofA Merrill Lynch"
in this proxy statement, Deutsche Bank AG New York Branch, which we refer to as "Deutsche Bank" in this proxy statement, and Deutsche
Bank Securities Inc., which we refer to as "Deutsche Bank Securities" in this proxy statement. Pursuant to the debt commitment letter, among
other things, each of BOA, BofA Merrill Lynch, Deutsche Bank and Deutsche Bank Securities has agreed to provide debt financing to GCA.
The financing contemplated under the debt commitment letter is referred to as the "debt financing" in this proxy statement. See "Terms of the
Merger Agreement Financing of the Merger" beginning on page 56 of this proxy statement for additional information with respect to the debt
financing.

We believe the amounts described in the debt commitment letter, together with cash on hand at Multimedia Games and at GCA,
will be sufficient to complete the merger, but we cannot assure you of that. Those amounts might be insufficient if, among other things,
we or GCA have substantially less cash on hand, we have more debt or GCA receives substantially lower net proceeds from the debt
financing than we currently expect.

No Solicitation of Acquisition Proposals (Page 85)

Multimedia Games agreed to cease any discussions or negotiations that may have been ongoing with any parties with respect to an
acquisition proposal, as defined below, to promptly request to have returned to it or have destroyed any confidential information that had been
provided in any such discussions or negotiations and to terminate all physical and electronic data room access previously granted to any such
parties.

From the date of the merger agreement until the effective time of the merger or, if earlier, the termination of the merger agreement in
accordance with its terms, Multimedia Games has agreed not to, and will not authorize or permit any of its subsidiaries to, and will use its
reasonable best efforts to cause its and their respective representatives not to, directly or indirectly:

initiate, solicit or knowingly encourage or facilitate (including by way of providing non-public information) the making of
any acquisition proposal or any inquiry, proposal or request for information that may reasonably be expected to lead to an

acquisition proposal; or

engage in negotiations or substantive discussions with, or furnish any non-public information to, any third party relating to
an acquisition proposal or any inquiry, proposal or request for information that may reasonably be expected to lead to an
acquisition proposal.

However, at any time prior to obtaining shareholder approval of the merger agreement, in the event that Multimedia Games receives a
written acquisition proposal that did not result from its breach of its non-solicit obligations under the merger agreement, Multimedia Games and
its board of directors may engage in negotiations or substantive discussions with, or furnish any information and other access to, any third party
making such acquisition proposal and its representatives or potential sources of financing if the Multimedia Games board of directors determines
in good faith, after consultation with Multimedia Games' outside legal and financial advisors, and based on information then available, that such
acquisition proposal constitutes, or could reasonably be expected to result in, a superior proposal, as defined below. Multimedia Games may not
furnish non-public information to any such third party making the acquisition proposal without first entering into an acceptable confidentiality
agreement with such third party that is no less restrictive of such third party than the confidentiality agreement entered into by and between
Multimedia Games and GCA and making available, as promptly as practicable (and in any event within twenty-four (24) hours thereafter) to
GCA any such information made available to such third party.
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Changes in Board Recommendation (Page 85)

Multimedia Games and the Multimedia Games board of directors has agreed not to make a change in the Multimedia Games board of
directors' recommendation, or approve, adopt or recommend, or propose publicly to approve, adopt or recommend, or allow Multimedia Games
or any of its subsidiaries to execute any letter of intent, memorandum of understanding, agreement in principle, merger agreement, acquisition
agreement, option agreement, joint venture agreement, partnership agreement or similar definitive agreement (other than an acceptable
confidentiality agreement) with any third party constituting or relating to any acquisition proposal. However, prior to obtaining shareholder
approval of the merger agreement, the Multimedia Games board of directors may make a change of its recommendation and terminate the
merger agreement if:

the Multimedia Games board of directors determines, after consultation with its outside counsel and financial advisors, that
the failure to take such action would be inconsistent with the directors' fiduciary duties to the shareholders of Multimedia

Games under applicable law;

Multimedia Games has provided GCA at least four (4) days' prior written notice advising GCA that it intends to take such
action and specifying, in reasonable detail, the reasons for such action; and

Multimedia Games pays, or causes to be paid, prior to or concurrently with such termination the company termination fee
(as more fully described in the section entitled "Terms of the Merger Agreement Termination Fee; Effect of Termination"
beginning on page 97 of this proxy statement).

Conditions to Completion of the Merger (Page 94)

The obligations of GCA, Merger Sub and Multimedia Games to effect the merger are subject to the satisfaction or waiver (to the extent
permitted by applicable law) by such party at or prior to the closing date of the merger of the following conditions:

the approval of the merger agreement by Multimedia Games shareholders;

the expiration or termination of the applicable waiting period (or any extension thereof) under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, which we refer to as the "HSR Act" in this proxy statement (this condition to the
closing of the merger has been satisfied (as described in the section entitled "Proposal 1: Approval of the Merger

Agreement Regulatory Matters" beginning on page 62 of this proxy statement));

all of the required gaming approvals (described in the section entitled "Proposal 1: Approval of the Merger
Agreement Regulatory Matters" beginning on page 62 of this proxy statement) will have been obtained and be in full force

and effect; and

the absence of any law or order having been enacted, issued, promulgated, enforced or entered by any governmental
authority that would enjoin or otherwise prohibit the consummation of the merger; provided that the party asserting this
condition has used its reasonable best efforts to prevent the entry of such law or order and to appeal as promptly as possible
any judgment that has been entered.

GCA may, in its sole discretion, waive as a condition to the consummation of the merger any required gaming approval on behalf of itself
and Multimedia Games if the consummation of the merger in the absence of such required gaming approval would not constitute a violation of
applicable law so long as (i) prior to any such waiver, GCA has confirmed to Multimedia Games in an irrevocable written notice that all of the
other conditions to its obligations to close have been previously satisfied or waived and (ii) the merger is then consummated immediately
following the delivery of such waiver.
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The respective obligations of GCA and Merger Sub to consummate the merger are subject to the satisfaction or waiver (to the extent
permitted by applicable law) by GCA at or prior to the closing date of the merger of the following further conditions:

the representations and warranties of Multimedia Games set forth in the merger agreement with respect to (i) the
capitalization of Multimedia Games and its subsidiaries, (ii) Multimedia Games' authority relative to the merger agreement,
and (iii) the absence of a material adverse effect on Multimedia Games being true and correct in all respects as of the date of
the merger agreement and the closing date (except, in the case of clauses (i) and (ii), to the extent that any inaccuracies

would be de minimis in the aggregate);

the representations and warranties of Multimedia Games set forth in the merger agreement with respect to (i) the outstanding
indebtedness of Multimedia Games and its subsidiaries and (ii) brokers' fees being true and correct in all material respects at

and as of the date of the merger agreement;

the other representations and warranties of Multimedia Games set forth in the merger agreement being true and correct as of
the date of the merger agreement and the closing date, except to the extent expressly made as of an earlier date, in which
case as of such date, (in each case without giving effect to any material adverse effect or materiality qualifications or
limitations contained therein), except for failures of such representations and warranties to be true and correct to the extent

that such failures would not constitute, individually or in the aggregate, a material adverse effect on Multimedia Games;

Multimedia Games having performed or complied in all material respects with all agreements and covenants required by the
merger agreement to be performed or complied with by it on or prior to the closing of the merger;

since the date of the merger agreement, there having not occurred any change, effect, development or circumstance that,
individually or in the aggregate, constitutes or is reasonably likely to constitute a material adverse effect on Multimedia

Games; and

GCA having received a certificate signed by an executive officer of Multimedia Games certifying to the effect that
conditions to the obligations of GCA and Merger Sub have been satisfied.

Multimedia Games' obligations to consummate the merger are subject to the satisfaction or waiver (to the extent permitted by applicable
law) by Multimedia Games at or prior to the closing date of the merger of the following further conditions:

each of the representations and warranties of GCA and Merger Sub contained in the merger agreement, without giving effect
to any qualifications as to materiality or material adverse effect or other similar qualifications, being true and correct at and
as of the date of the merger agreement and the date of closing of the merger (except to the extent expressly made as of an
earlier date, in which case as of such date), except for such failures to be true and correct as would not, individually or in the

aggregate, prevent or materially delay GCA's ability to consummate the merger;

GCA and Merger Sub having performed or complied in all material respects with all agreements and covenants required by
the merger agreement to be performed or complied with by them on or prior to the closing of the merger; and

Multimedia Games having received a certificate signed by an executive officer of GCA certifying to the effect that
conditions to the obligations of Multimedia Games have been satisfied.
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Termination of the Merger Agreement (Page 96)

The merger agreement may be terminated at any time prior to the effective time of the merger by mutual written consent of each of GCA
and Multimedia Games. In addition, either GCA or Multimedia Games may terminate the merger agreement prior to the effective time of the
merger, if:

the merger has not been completed on or before June 8, 2015, which date may be extended by either Multimedia Games or
GCA until July 8, 2015 under certain circumstances described in the section entitled "Terms of the Merger
Agreement Termination of the Merger Agreement" beginning on page 96 of this proxy statement, which applicable date we

refer to as the "termination date" in this proxy statement;

any restraint is in effect enjoining or otherwise prohibiting the consummation of the merger, and such restraint has become
final and non-appealable; provided that this termination right will not be available to a party that did not comply with its
obligations under the regulatory matters covenants set forth in the merger agreement with respect to such restraint or if the
issuance of such final, non-appealable restraint was primarily due to the failure of such party, and in the case of GCA,

including the failure of Merger Sub, to perform any of its obligations under the merger agreement; or

Multimedia Games shareholder approval of the merger agreement is not obtained at the special meeting or at any
adjournment or postponement thereof.

The merger agreement may also be terminated by Multimedia Games if:

GCA or Merger Sub has breached or failed to perform any of their respective representations, warranties, covenants or other
agreements set forth in the merger agreement, which breach or failure to perform (i) would give rise to a failure of a
condition to Multimedia Games' obligation to consummate the merger and (ii) is not capable of being cured prior to the
termination date or is not cured by GCA or Merger Sub on or before the earlier of the termination date and the date that is
thirty (30) days following the receipt by GCA of written notice from Multimedia Games of such breach or failure; provided
that this termination right will not be available if Multimedia Games is then in material breach of any of its representations,

warranties, covenants or agreements under the merger agreement;

prior to obtaining Multimedia Games shareholder approval of the merger agreement, the Multimedia Games board of
directors has (i) effected a change in recommendation to the extent permitted by and subject to the terms of the merger
agreement or (ii) determined to enter into an alternative acquisition agreement with respect to a superior proposal to the
extent permitted by and subject to the terms of the merger agreement, in each case so long as concurrently with such
termination, Multimedia Games pays, or causes to be paid, to GCA the company termination fee described in the section
entitled "Terms of the Merger Agreement Termination Fee; Effect of Termination" beginning on page 97 of this proxy

statement; or

the marketing period, as defined below, has ended and all conditions to GCA's and Merger Sub's obligation to consummate
the merger have been satisfied or waived (other than those conditions that by their nature are to be satisfied at the closing of
the merger, provided that such conditions are reasonably capable of being satisfied), and GCA and Merger Sub fail to
consummate the merger by the time the closing of the merger should have occurred pursuant to the merger agreement as a
result of a breach by the financing sources.

The merger agreement may also be terminated by GCA if:

Multimedia Games has breached or failed to perform any of its representations, warranties, covenants or other agreements
set forth in the merger agreement, which breach or failure to perform (i) would give rise to the failure of a condition to
GCA's and Merger Sub's obligation to
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consummate the merger and (ii) is not capable of being cured prior to the termination date or is not cured by Multimedia
Games on or before the earlier of the termination date and the date that is thirty (30) days following the receipt by
Multimedia Games of written notice from GCA of such breach or failure; provided that this termination right will not be
available if GCA or Merger Sub is then in material breach of any of its representations, warranties, covenants or agreements
under the merger agreement; or

(i) Multimedia Games does not include its board of directors' recommendation to approve the merger agreement in this
proxy statement, (ii) a change in recommendation has occurred or (iii) a tender offer or exchange offer that would, if
consummated, constitute an acquisition proposal has been commenced by a person unaffiliated with GCA, and Multimedia
Games has not published, sent or given to its shareholders, pursuant to Rule 14e-2 under the Exchange Act, within ten (10)
business days after such tender offer or exchange offer is first published, sent or given, or subsequently amended in any
material respect, a statement recommending that shareholders reject such tender offer or exchange offer and affirming the
board of directors' recommendation to approve the merger agreement; provided that this termination right will not be
available once Multimedia Games shareholder approval is obtained and will expire at 5:00 p.m. New York City time on the
tenth (10th) business day following the date on which the event first permitting such termination occurred.

See the section entitled "Terms of the Merger Agreement Termination of the Merger Agreement" beginning on page 96 of this proxy

statement.

Termination Fee; Effect of Termination (Page 97)

Under the merger agreement, Multimedia Games will be required to pay GCA the company termination fee, as defined below, if the merger
agreement is terminated:

by either GCA or Multimedia Games if the effective time has not occurred on or before the termination date or if
Multimedia Games shareholder approval is not obtained at the special meeting or any adjournment or postponement thereof,
or by GCA because Multimedia Games has breached its covenants, agreements, representations or warranties under the
merger agreement, and in any such case (i) Multimedia Games has received an acquisition proposal from, or a tender offer is
publicly announced by, a third party after the date of the merger agreement that has not been publicly withdrawn either at or
prior to the time of the special meeting or prior to the termination of the merger agreement if there has been no special
meeting and (ii) within nine (9) months of such termination of the merger agreement, Multimedia Games enters into a
definitive agreement to consummate an acquisition proposal, as defined below (and such acquisition proposal is later
consummated), or an acquisition proposal, is consummated by Multimedia Games (in this context involving an acquisition

of shares or assets of Multimedia Games at the 50% level, rather than 25%);

by Multimedia Games if prior to obtaining shareholder approval of the merger agreement, the Multimedia Games board of
directors has (i) effected a change in its recommendation or (ii) determined to enter into an alternative acquisition agreement

related to a superior proposal;

by GCA if prior to Multimedia Games obtaining shareholder approval of the merger agreement, Multimedia Games does not
include the Multimedia Games board of directors' recommendation to approve the merger agreement in this proxy statement;

by GCA if prior to Multimedia Games obtaining shareholder approval of the merger agreement, a change in the Multimedia
Games board of directors' recommendation has occurred; or

by GCA if prior to Multimedia Games obtaining shareholder approval of the merger agreement, a tender offer or exchange
offer that would, if consummated, constitute an acquisition proposal
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is commenced by a person unaffiliated with GCA, and Multimedia Games has not published, sent or given to its
shareholders, pursuant to Rule 14e-2 under the Exchange Act, within ten (10) business days after such tender offer or
exchange offer is first published, sent or given, or subsequently amended in any material respect, a statement recommending
that shareholders reject such tender offer or exchange offer and affirming the Multimedia Games board of directors'
recommendation to approve the merger agreement, and such acquisition proposal is later consummated.

For purposes of this proxy statement, "company termination fee" means (i) $11 million (or approximately 1.0% of the equity value of the
transaction as of September 5, 2014) if payable in connection with a termination of the merger agreement either by (A) Multimedia Games on or
before October 8, 2014 with respect to Multimedia Games entering into an alternative acquisition agreement with a person or group that is an
excluded party, as defined below, or (B) GCA on or before October 8, 2014 if the event giving rise to the right of GCA to effect such
termination is, or relates to, an acquisition proposal by an excluded party and (ii) $32.5 million (or approximately 2.8% of the equity value of the
transaction as of September 5, 2014) in any other circumstance. For purposes of this proxy statement, an "excluded party" means any person,
third party or group of persons, from whom Multimedia Games or any of its representatives has received an acquisition proposal that our board
of directors determines in good faith, after consultation with outside counsel and its financial advisor, constitutes a superior proposal and with
respect to which Multimedia Games delivers a matching notice to GCA pursuant to the terms of the merger agreement on or prior to October 8§,
2014.

Under the merger agreement, GCA will be required to pay Multimedia Games a termination fee of $50 million, which we refer to as the
"GCA termination fee" in this proxy statement, if the merger agreement is terminated by Multimedia Games after the conclusion of the
marketing period if the conditions to GCA's and Merger Sub's obligation to close have been satisfied or waived (other than those conditions that
by their terms are to be satisfied or waived at the closing of the merger) and GCA fails to complete the merger.

If the merger agreement is validly terminated, the merger agreement will become null and void without liability on the part of any party to
the merger agreement (or any of its representatives), and, except for the confidentiality provisions, provisions relating to the effect of termination
and certain general provisions of the merger agreement, each of which will survive the termination of the merger agreement, all rights and
obligations of any party will cease. However, the parties have agreed that if (1) any termination of the merger agreement resulted, directly or
indirectly, from an intentional breach of any provision of the merger agreement or (ii) an intentional breach of any provision of the merger
agreement caused the merger not to be consummated then, in either case, the breaching party will be fully liable for any and all damages, costs,
liabilities or other losses suffered by the other party as a result of such breach, in addition to any amounts owed in connection with the company
termination fee or the GCA termination fee.

Specific Performance (Page 99)

The merger agreement generally provides that the parties will be entitled, without posting a bond or other indemnity, to an injunction,
specific performance and other equitable relief to prevent breaches of the merger agreement and to enforce specifically the terms and provisions
of the merger agreement, in addition to any other remedy to which they are entitled at law or in equity.

However, Multimedia Games is entitled to seek specific performance of GCA's and Merger Sub's obligation to consummate the merger
only in the event that each of the following conditions has been satisfied: (i) the marketing period, if applicable, has ended and all of the
conditions to GCA's and Merger Sub's obligation to consummate the closing have been satisfied or waived (other than those conditions that by
their terms are to be satisfied or waived at the closing of the merger), (i1) GCA and
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Merger Sub fail to complete the merger by the date on which the merger would otherwise be required to occur, (iii) the financing (including any
alternative financing that has been obtained in accordance with, and which satisfies certain conditions set forth in, the merger agreement) has
been, or will be, funded in accordance with the terms thereof at the closing assuming satisfaction by GCA or Merger Sub of the conditions
precedent thereto under their respective control, and (iv) Multimedia Games has confirmed in an irrevocable written notice delivered to GCA
that if specific performance is granted and the financing is funded, then Multimedia Games would take such actions that are within its control to
cause the closing to occur. Multimedia Games is not entitled to enforce or seek to enforce specifically GCA's and Merger Sub's obligation to
consummate the merger if the financing has not been funded or will not be funded at the closing. Multimedia Games is, however, permitted to
specifically enforce GCA's obligation to obtain committed financing or to obtain alternative financing in the event the committed financing is
unavailable. The parties to the merger agreement further agreed that while Multimedia Games may pursue both a grant of specific performance
as and only to the extent expressly permitted by the merger agreement and the payment of the GCA termination fee or any other monetary
damages or other monetary remedies, to the extent proven (but only to the extent expressly permitted by the merger agreement), under no
circumstances would Multimedia Games be permitted or entitled to receive both such grant of specific performance to cause the closing to occur
and payment of the GCA termination fee, or alternatively, any other monetary damages or other monetary remedies.

Material U.S. Federal Income Tax Consequences of the Merger (Page 64)

The exchange of shares of our common stock for cash pursuant to the merger will generally be taxable for U.S. federal income tax purposes
to U.S. holders. If you are a U.S. holder other than a U.S. holder who received shares of our common stock in a compensatory arrangement, and
your shares of our common stock are converted into the right to receive cash in the merger, you will generally recognize gain or loss for U.S.
federal income tax purposes in an amount equal to the difference, if any, between the amount of cash received with respect to such shares
(determined before deduction of any applicable withholding taxes) and your adjusted tax basis in such shares. The exchange of shares of our
common stock for cash pursuant to the merger will generally not result in a non-U.S. holder being subject to U.S. federal income tax unless the
non-U.S. holder has certain connections to the United States, but may be a taxable transaction under non-U.S. tax laws. You should read
"Material U.S. Federal Income Tax Consequences of the Merger" beginning on page 64 of this proxy statement for a more detailed discussion of
the U.S. federal income tax consequences of the merger to U.S. holders and non-U.S. holders. You should also consult with your tax advisor for
a complete analysis of the effect of the merger on your U.S. federal, state and local and/or non-U.S. taxes, particularly if you received shares in a
compensatory arrangement.

Regulatory Matters (Page 62)
Antitrust Filings (Page 62)

The merger is subject to the mandatory notification and waiting period requirements of the HSR Act, which requires that we and GCA
furnish certain information and materials relating to the merger to the Antitrust Division of the United States Department of Justice, which we
refer to as the "Antitrust Division" in this proxy statement, and the Federal Trade Commission, which we refer to as the "FTC" in this proxy
statement. Under the HSR Act, the merger may not be consummated until the applicable waiting period has expired or been terminated by the
Antitrust Division and the FTC. The required notification and report forms under the HSR Act were filed with the Antitrust Division and the
FTC on September 18, 2014 by Multimedia Games and GCA. On September 26, 2014, Multimedia Games received notice from the FTC that
early termination of the applicable waiting period had been granted; as such, the condition to the closing of the merger related to the HSR Act
has been satisfied.
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The parties have agreed that receipt of gaming approvals from six (6) jurisdictions, which we refer to as the "required gaming approvals" in
this proxy statement, is a condition to the closing of the merger. We believe that the six (6) jurisdictions represent a majority of the material
jurisdictions from which gaming approvals will be required prior to closing.

GCA filed the required gaming approval applications on or before September 24, 2014 for the six (6) jurisdictions with respect to which
required gaming approvals are a condition to closing.

In addition to the jurisdictions identified by the parties as conditions to the merger, either Multimedia Games or GCA may make further
filings with gaming regulators in various jurisdictions as may be required by applicable law, but the expiration of any waiting periods or receipt
of any required approvals in connection with such filings will not be conditions to the consummation of the merger. GCA may under certain
circumstances waive the condition relating to any such required gaming approval on behalf of both GCA and Multimedia Games if
consummation of the merger in the absence of such required gaming approvals would not constitute a violation of applicable law.

Although we do not expect these regulatory authorities to raise any significant concerns in connection with their review of the merger, there
is no assurance that all applicable waiting periods will expire, that GCA will obtain all required regulatory approvals, or that those approvals will
not include terms, conditions or restrictions that may have an adverse effect on us or, after completion of the merger, GCA.

Other than the filings described above and in "Proposal 1: Approval of the Merger Agreement Regulatory Matters" beginning on page 62 of
this proxy statement, we are not aware of any material mandatory regulatory filings to be made, approvals to be obtained, or waiting periods to
expire, in order to complete the merger. If the parties discover that other regulatory filings, approvals or waiting periods are necessary, they will
seek to obtain or comply with them. If any approval or action is needed, however, we may not be able to obtain it or any of the other necessary
approvals. Even if we obtain all necessary approvals, and the merger agreement is approved by our shareholders, conditions may be placed on
the merger, our business or that of GCA that could cause the parties to fail to consummate the merger.

GCA and Multimedia Games have generally agreed to use their reasonable best efforts to obtain such approvals but neither is required to
(i) agree to take or enter into any action that is not conditioned upon the consummation of the merger, or (ii) agree to any obligation or
concession or other action relating to the antitrust approval or the required gaming approvals without the prior written consent of GCA, which
consent will not be unreasonably withheld or delayed.

Market Price of Multimedia Games Common Stock and Dividend Information (Page 105)

Our common stock is listed on the NASDAQ under the trading symbol "MGAM". The closing sale price of our common stock on the
NASDAQ on September 5, 2014, which was the last trading day before we announced the execution of the merger agreement, was $27.78,
compared to which the merger consideration represents a premium of approximately 31.4%. On October 21, 2014, the last trading day before the
date of this proxy statement, the closing price of our common stock on the NASDAQ was $33.41.

Under the terms of the merger agreement, we may not declare, authorize, make or pay any dividend or other distribution. We do not expect
to pay dividends in the foreseeable future.
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Fees and Expenses; Transfer Taxes (Page 99)

All fees and expenses incurred in connection with the merger agreement, the merger and the other transactions contemplated by the merger
agreement will be paid by the party incurring such fees or expenses, whether or not the merger or any of the other transactions contemplated by
the merger agreement are consummated, with certain exceptions expressly set forth in the merger agreement, including reimbursement for all
reasonable costs and expenses (including reasonable attorneys' fees) of the prevailing party in any action at law or suit in equity to enforce the
merger agreement or the rights of any of the parties thereunder.

Subject to specific exceptions related to payment of the merger consideration, all transfer, documentary, sales, use, stamp, registration and
other such taxes and fees (including penalties and interest) incurred in connection with the merger will be paid by GCA and Merger Sub when
due.

Litigation Relating to the Merger (Page 63)

Since the announcement of the merger on September 8, 2014, one putative class action was filed on October 3, 2014 on behalf of alleged

Multimedia Games shareholders in the United States District Court for the Western District of Texas, captioned Baird v. Multimedia Games
Holding Company, Inc., et al., No. 1:14-cv-00922, which we refer to as the "Texas Federal Action" in this proxy statement. One putative class
action and shareholder derivative action was also filed on October 15, 2014 on behalf of Multimedia Games and alleged Multimedia Games

shareholders in the District Court of Travis County, Texas, under the caption Lewis v. Global Cash Access Holdings, Inc., et al.,

No. D-1-GN-14-004324, which we refer to as the "Texas State Court Action" in this proxy statement. The Texas State Court Action was filed by
the same purported shareholder from whom we received, on September 12, 2014, letters, which we refer to as the "Lewis Demand Letters" in
this proxy statement, contending that the Multimedia Games board of directors violated its fiduciary duties in connection with the merger. The
Lewis Demand Letters demanded that the Multimedia Games board of directors rescind the merger agreement and any related employment,
consulting or compensation agreements, and disclose certain information related to the merger, including our strategic review process and
information supporting the Multimedia Games board of directors' decision to enter into the merger agreement. In both the Texas Federal Action
and the Texas State Court Action, plaintiffs allege that Multimedia Games' directors breached their fiduciary duties to Multimedia Games and/or
its shareholders in negotiating and approving the merger agreement, that the merger consideration negotiated in the merger agreement
improperly values Multimedia Games, that the Multimedia Games shareholders will not receive fair value for their Multimedia Games common
stock in the merger, and that the terms of the merger agreement impose improper deal-protection devices that purportedly preclude competing
offers. The complaints further allege that GCA and Merger Sub aided and abetted those alleged breaches of fiduciary duty. Plaintiffs seek
injunctive relief, including enjoining or rescinding the merger, and an award of other unspecified attorneys' and other fees and costs, in addition
to other relief.

On October 20, 2014, we received a letter from counsel for the plaintiff in the Texas Federal Action, which we refer to as the "Baird
Demand Letter" in this proxy statement, demanding that Multimedia Games conduct an investigation and commence an action on behalf of
Multimedia Games against the individual members of the Multimedia Games board for breaches of fiduciary duty arising out of allegedly
wrongful conduct in connection with the merger. The Baird Demand Letter refers to allegations set forth in the Texas Federal Action complaint.

The outcome of these lawsuits cannot be predicted with any certainty. An adverse judgment for monetary damages could have a material
adverse effect on the operations and liquidity of Multimedia Games or GCA after the merger is completed. A preliminary injunction could delay
or jeopardize the completion of the merger, and an adverse judgment granting permanent injunctive relief could indefinitely enjoin completion
of the merger. Additional lawsuits arising out of or relating to the
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merger agreement or the merger may be filed in the future. Defendants intend to vigorously defend against these lawsuits.

Rights of Dissent and Appraisal (Page 66 and Annex C)
Under Texas law, you are entitled to rights of dissent and appraisal in connection with the merger.

If you comply with the requirements of Subchapter H of Chapter 10 of the TBOC, you will have the right under Texas law to demand
payment for the fair value of your shares of Multimedia Games common stock as determined by a court in accordance with the statutory
requirements. Your rights of dissent and appraisal are subject to a number of restrictions and technical requirements. Generally, in order to
exercise your rights of dissent and appraisal, you must comply with the following procedures:

prior to the special meeting, you must deliver to Multimedia Games a written notice of objection to the merger that complies
with the applicable statutory requirements;

you must vote "AGAINST" the approval of the merger agreement, either by proxy or in person, at the special meeting;

if the merger is approved at the special meeting, then, not later than the twentieth (20") day after the surviving corporation
has sent to you notice that the merger has taken effect, you must deliver to the surviving corporation a written demand for
payment of fair value of your shares of Multimedia Games common stock for which rights of dissent and appraisal are

sought that complies with the applicable statutory requirements; and

if you and the surviving corporation are unable to reach an agreement as to the fair value of your shares of Multimedia
Games common stock, then you or the surviving corporation must file a petition in a court in Travis County, Texas, the
county in which Multimedia Games' principal office in Texas is located, requesting a finding and determination of the fair
value of your shares of Multimedia Games common stock. The surviving corporation is under no obligation to file any such
petition and has no intention of doing so.

Merely voting against the approval of the merger agreement will not preserve your appraisal rights, which require you to take all the steps
provided under Texas law. If you hold your shares in "street name", you must instruct your broker or other nominee to take action in strict
compliance with the TBOC to exercise your rights of dissent and appraisal. Requirements under Texas law for exercising rights of dissent and
appraisal rights are described in further detail under "Proposal 1: Approval of the Merger Agreement Rights of Dissent and Appraisal" beginning
on page 66 of this proxy statement. Subchapter H of Chapter 10 of the TBOC regarding rights of dissent and appraisal available to shareholders
of Texas corporations is reproduced and attached as Annex C to this proxy statement. If you wish to avail yourself of your rights of dissent and
appraisal, you should consult your legal advisor.

Help in Answering Questions

If you have questions about the special meeting or the merger after reading this document, you may contact Innisfree M&A Incorporated,
which we refer to as "Innisfree" in this proxy statement, which is assisting us in the solicitation of proxies, by calling toll free at (888) 750-5834
or collect at (212) 750-5833.

Neither the U.S. Securities Exchange Commission, which we refer to as the ""'SEC" in this proxy statement, nor any state securities
regulatory agency has approved or disapproved of the transactions described in this proxy statement, including the merger, or
determined if the information contained in this proxy statement is accurate or adequate. Any representation to the contrary is a
criminal offense.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following questions and answers are intended to address some commonly asked questions regarding the special meeting and the

merger. These questions and answers may not address all questions that may be important to you as a holder of our common stock. Please refer
to the more detailed information contained elsewhere in this proxy statement, the annexes to this proxy statement and the documents referred to
or incorporated by reference in this proxy statement.

Q:

A:

Why am I receiving these materials?

You are receiving this proxy statement and the accompanying proxy card because you owned shares of our common stock at the close
of business on October 21, 2014, the record date for the special meeting. Our board of directors is soliciting proxies for use at the
special meeting to consider and vote upon the proposal to approve the merger agreement. These proxy materials provide you
information for use in determining how to vote in connection with the matters to be considered at the special meeting.

When and where is the special meeting?

The special meeting will take place on Wednesday, December 3, 2014, at 10:00 a.m., local time, at our corporate office, located at 206
Wild Basin Road South, Building B, Austin, Texas 78746.

What matters will be voted on at the special meeting?

We will ask you to consider and vote upon proposals to: (1) approve the merger agreement by and among Multimedia Games, GCA
and Merger Sub, pursuant to which Merger Sub will merge with and into Multimedia Games with Multimedia Games continuing as
the surviving corporation and a wholly owned subsidiary of GCA, thereby approving the merger; (2) approve, by a non-binding
advisory vote, the compensation arrangements disclosed in this proxy statement that may be payable to Multimedia Games' named
executive officers in connection with the consummation of the merger; and (3) approve the adjournment of the special meeting, if
necessary or appropriate in the view of the Multimedia Games board of directors, to solicit additional proxies if there are not sufficient
votes at the time of the special meeting to approve the merger agreement.

What is the proposed transaction?

Under the terms of the merger agreement, upon completion of the merger, Merger Sub will be merged with and into Multimedia
Games, with Multimedia Games continuing as the surviving corporation and a wholly owned subsidiary of GCA. After the merger is
completed, our common stock will cease to be traded on the NASDAQ and the registration of our common stock under the Exchange
Act will be terminated and we will no longer be required to file periodic reports with the SEC.

What will I receive if the merger is completed?

If the merger is completed, you will have the right to receive $36.50 in cash, without interest and less any applicable withholding
taxes, for each share of our common stock you own, unless you are a dissenting shareholder and you validly exercise your rights of
dissent and appraisal under Texas law. In either case, as a result of the merger, your shares will be cancelled and you will not own
shares in the surviving corporation.
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Q:

Q:

Q:

Q:

Q:

Q.

Should I send in my stock certificates now?

No. Please do not send your stock certificates now. If the merger is completed, you will receive shortly thereafter a letter of transmittal
instructing you to send your stock certificates to the paying agent in order to receive the cash payment of the merger consideration for
each share of our common stock represented by your stock certificates. You should use the letter of transmittal to exchange your stock
certificates for the cash payment to which you are entitled upon completion of the merger. Please do not send in your stock
certificates with your proxy card.

What happens if I sell or transfer my shares of common stock after the record date but before the special meeting?

If you sell or transfer your shares of our common stock after the record date but before the special meeting, you will transfer the right
to receive the merger consideration, if the merger is completed, to the person to whom you sell or transfer your shares of our common
stock, but you will retain your right to vote those shares at the special meeting.

What vote is required to approve the merger agreement, thereby approving the merger?

Under Texas law, and as a condition to the consummation of the merger, approval of the merger agreement requires the affirmative
vote of the holders of at least two-thirds of the outstanding shares of Multimedia Games common stock entitled to vote at the special
meeting. Accordingly, a Multimedia Games shareholder's failure to submit a proxy card or to vote in person at the special meeting, an
abstention from voting, or the failure of a Multimedia Games shareholder who holds his or her shares in "street name" through a
broker, bank or other nominee to give voting instructions to such broker, bank or other nominee, which we refer to as a "broker
non-vote" in this proxy statement, will have the same effect as a vote "AGAINST" the proposal to approve the merger agreement. As
of the record date, there were 29,732,211 shares of Multimedia Games common stock outstanding.

What vote is required for the adjournment proposal?

Assuming a quorum is present, approval of the adjournment proposal requires the affirmative vote of the holders of a majority of the
shares of Multimedia Games common stock that are present in person or by proxy and entitled to vote on the proposal. Abstentions,
broker non-votes and shares not in attendance at the special meeting will have no effect on the outcome of any vote on the
adjournment proposal.

What vote is required for the merger-related named executive officer compensation proposal?

Approval of the non-binding, advisory merger-related named executive officer compensation proposal requires the affirmative vote of
the holders of a majority of the shares of Multimedia Games common stock that are present in person or by proxy and entitled to vote

on the proposal. Abstentions, broker non-votes and shares not in attendance at the special meeting will have no effect on the outcome

of any vote on the merger-related named executive officer compensation proposal.

What is ""merger-related compensation''?

"Merger-related compensation" is certain compensation that is tied to or based on the consummation of the merger and may be payable
to Multimedia Games' named executive officers under our existing plans or agreements, which is the subject of a non-binding advisory
vote in the merger-related named executive officer compensation proposal. See "Proposal 2: Advisory Vote on
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Merger-Related Named Executive Officer Compensation" beginning on page 101 of this proxy statement.

Q. Why am I being asked to cast a non-binding, advisory vote to approve '"merger-related compensation'' payable to Multimedia
Games' named executive officers under its plans or agreements?

A.
In accordance with the rules promulgated under Section 14A of the Exchange Act, Multimedia Games is providing its shareholders
with the opportunity to cast a non-binding, advisory vote in the merger-related named executive officer compensation proposal on the
compensation that may be payable to our named executive officers in connection with the merger.

Q. What will happen if the shareholders do not approve the ''merger-related compensation' in the merger-related named executive
officer compensation proposal at the special meeting?

A:
Approval of the merger-related named executive officer compensation proposal is not a condition to the completion of the merger. The
vote with respect to the merger-related named executive officer compensation proposal is an advisory vote and will not be binding on
Multimedia Games or GCA. Further, the underlying compensation plans and agreements are contractual in nature and not, by their
terms, subject to shareholder approval. Accordingly, payment of the "merger-related compensation"” is not contingent on shareholder
approval of the merger-related named executive officer compensation proposal.

Q. Are there any other risks to me from the merger that I should consider?

Yes. There are risks associated with all business combinations, including the merger. Please see the section entitled "Cautionary
Statement Concerning Forward-Looking Information" beginning on page 24 of this proxy statement.

Q: What constitutes a quorum?

At the special meeting, shareholders holding a majority of the shares entitled to vote at the special meeting, represented in person or by
proxy, will constitute a quorum. When a quorum is present to organize a meeting, it is not broken by the subsequent withdrawal of any
shareholders. Abstentions and broker non-votes are considered as present for the purpose of determining the presence of a quorum.

Q: How does the Multimedia Games board of directors recommend that I vote?

Our board of directors, after considering all factors that our board of directors deemed relevant, unanimously determined that the
merger agreement and the transactions contemplated by the merger agreement, including the merger, are advisable, fair to and in the
best interests of Multimedia Games and its shareholders, and approved the merger agreement and the transactions contemplated
thereby, including the merger. Certain factors considered by our board of directors in reaching its decision to approve the merger
agreement and the merger can be found in the section entitled "Proposal 1: Approval of the Merger Agreement Reasons for the
Merger" beginning on page 43 of this proxy statement.

The Multimedia Games board of directors unanimously recommends that the Multimedia Games shareholders vote ""FOR' the
approval of the merger agreement, thereby approving the transactions contemplated thereby, including the merger, ""FOR" the

merger-related named executive officer compensation proposal and '"FOR" the adjournment proposal.
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Q: What is the difference between holding shares as a shareholder of record and a beneficial owner?

A:

Most of our shareholders hold their shares through a broker, bank or other nominee rather than directly in their own name. As
summarized below, there are some distinctions between shares held of record and those owned beneficially.

Shareholder of Record. 1f your shares are registered directly in your name with our transfer agent, American Stock

Transfer & Trust Company, LLC, which we refer to as "AST" in this proxy statement, you are considered the shareholder of
record with respect to those shares, and this proxy statement is being sent directly to you by us. As the shareholder of record,
you have the right to grant your voting proxy directly to the proxies named in the enclosed proxy card or to vote your shares

in person at the special meeting. We have enclosed a proxy card for you to use.

Beneficial Owner. If your shares are held in a brokerage account or by a bank or other nominee, you are considered the
beneficial owner of shares held in "street name," and this proxy statement is being forwarded to you, together with a voting
instruction card, by your broker, bank or other nominee, who is considered the shareholder of record with respect to those
shares. As the beneficial owner, you have the right to direct your broker, bank or other nominee on how to vote your shares
and you are also invited to attend the special meeting, where you may vote your shares in person by following the procedure
described below.

Q: How do I vote my shares of Multimedia Games common stock?

A:

Before you vote, you should carefully read and consider the information contained in or incorporated by reference in this proxy
statement, including the annexes. You should also determine whether you hold your shares of our common stock directly in your name
as a shareholder of record or through a broker, bank or other nominee, because this will determine the procedure that you must follow
in order to vote. You are a shareholder of record if you hold your Multimedia Games common stock in certificate form or if you hold
your Multimedia Games common stock in your name directly with our transfer agent, AST. If you are a shareholder of record, you
may vote in any of the following ways:

Via the Internet If you choose to vote via the Internet, go to the website indicated on the enclosed proxy card and follow the
easy instructions. You will need the control number shown on your proxy card in order to vote.

Via Telephone 1If you choose to vote via telephone, use a touch-tone telephone to call the phone number indicated on the
enclosed proxy card and follow the easy voice prompts. You will need the control number shown on your proxy card in

order to vote.

Via Mail If you choose to vote by mail, simply mark your proxy card, date and sign it, and return it in the postage-paid
envelope provided. If the envelope is missing, please mail your completed proxy card to Vote Processing, c/o Broadridge, 51
Mercedes Way, Edgewood, New York 11717. Proxy cards that are returned without a signature will not be counted as

present at the special meeting and cannot be voted.

At the Special Meeting Shareholders of record who attend the special meeting may vote in person by following the
procedures described above, and any previously submitted proxies will be superseded by the vote cast at the special meeting.
Even if you intend to attend and vote at the special meeting, our board of directors recommends that you vote via the
Internet, telephone or mail in case you are later unable to attend the special meeting to ensure that your vote is counted.
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Q:

A:

If I hold my shares through a broker, bank or other nominee, will my broker, bank or other nominee vote my shares for me?

Yes, but only if you properly instruct them to do so. If your shares are held in a brokerage account or by a bank or other nominee, you
are considered the "beneficial owner" of the shares held for you in what is known as "street name". If this is the case, this proxy
statement has been forwarded to you by your brokerage firm, bank or other nominee, or its agent. As the beneficial owner, you have
the right to direct your broker, bank or other nominee on how to vote your shares. Because a beneficial owner is not the shareholder of
record, you may not vote these shares at the special meeting unless you obtain a "legal proxy" from the broker, bank or other nominee
that holds your shares, giving you the right to vote the shares at the special meeting. You should allow yourself enough time prior to

the special meeting to obtain this "legal proxy" from your broker, bank or other nominee who is the shareholder of record.

If you hold your shares in "street name" through a broker, bank or other nominee and do not return the voting instruction card, the
broker, bank or other nominee will determine if it has the discretionary authority to vote on the particular matter. Under applicable
rules, brokers, banks and other nominees have the discretion to vote on routine matters. The proposals in this proxy statement are
non-routine matters, and therefore brokers, banks and other nominees cannot vote on these proposals without your instructions (i.e., a
broker non-vote). Therefore, it is important that you instruct your broker, bank or nominee on how you wish to vote your shares.

We believe that (i) under our bylaws and the TBOC, broker non-votes will be counted for purposes of determining the presence or
absence of a quorum at the special meeting and (ii) under the current rules of the NASDAQ, brokers do not have discretionary
authority to vote on any of the proposals being voted upon at the special meeting. To the extent that there are any broker non-votes, a
broker non-vote will have the same effect as a vote "AGAINST" the proposal to approve the merger agreement but will have no effect
on the other proposals.

Q: What happens if I return my proxy card but I do not indicate how to vote?

A:

Q:

Q:

If you properly return your proxy card, but do not include instructions on how to vote, your shares of our common stock will be voted
"FOR" the approval of the merger agreement, thereby approving the transactions contemplated thereby, including the merger, "FOR"
the approval, by a non-binding advisory vote, of the merger-related named executive officer compensation proposal and "FOR" the
approval of the adjournment proposal. We do not currently intend to present any other proposals for consideration at the special
meeting. If other proposals requiring a vote of shareholders are brought before the special meeting in a proper manner, the persons
named in the enclosed proxy card, if properly authorized, will have discretion to vote the shares they represent in accordance with their
best judgment.

What happens if I abstain from voting on a proposal?

If you abstain from voting, it will have the same effect as a vote "AGAINST" the proposal to approve the merger agreement and it will
have no effect on the adjournment proposal or on the merger-related named executive officer compensation proposal.

May I change my vote after I have mailed my signed proxy card or otherwise submitted my vote?

Yes. Even if you sign the proxy card in the form accompanying this proxy statement, you retain the power to revoke your proxy or
change your vote. You can revoke your proxy or change your vote at any time before it is exercised by giving written notice to our
Corporate Secretary at Multimedia Games Holding Company, Inc., 206 Wild Basin Road South, Building B, Austin, Texas 78746,
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Attn: Corporate Secretary, specifying such revocation. You may also change your vote by timely delivery of a valid, later-dated proxy
or by voting at the special meeting.

Q: What does it mean if I receive more than one set of materials?

This means you own shares of our common stock that are registered under different names. For example, you may own some shares
directly as a shareholder of record and other shares through a broker or you may own shares through more than one broker. In these
situations, you will receive multiple sets of proxy materials. You must complete, sign, date and return all of the proxy cards or follow
the instructions for any alternative voting procedure on each of the voting instruction cards that you receive in order to vote all of the
shares you own. Each proxy card you receive comes with its own prepaid return envelope; if you vote by mail, make sure you return
each proxy card in the return envelope that accompanies that proxy card.

Q: When do you expect the merger to be completed?

The parties to the merger agreement are working toward completing the merger as promptly as possible. The parties currently expect
to complete the merger by the first calendar quarter of 2015, although there can be no assurance that the parties will be able to do so by
then or at all. Completion of the merger is subject to a number of conditions specified in the merger agreement.

Q: If the merger is completed, how will I receive the cash for my shares?

If the merger is completed and your shares of our common stock are held in book-entry or in "street name", the cash proceeds will be
deposited into your bank or brokerage account without any further action on your part. If you are a shareholder of record with your
shares held in certificate form, you will receive a letter of transmittal with instructions on how to send your shares of our common
stock to the paying agent in connection with the merger. The paying agent will issue and deliver to you a check for your shares after
you comply with these instructions. See the section entitled "Terms of the Merger Agreement Exchange of Shares in the Merger"
beginning on page 75 of this proxy statement.

Q: Is the merger taxable to me?

Yes. If you are a U.S. holder, the exchange of shares of our common stock for cash pursuant to the merger will generally be taxable for
U.S. federal income tax purposes. If you are a U.S. holder, other than a U.S. holder who received shares of our common st