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On December 14, 2011, the Board of Directors of Multimedia Games Holding Company, Inc. (the "Company")
adopted, subject to shareholder approval, the Multimedia Games Holding Company, Inc. 2012 Equity Incentive Plan
(the “Plan”). The Plan was included in the Company's Proxy Statement for its 2012 Annual Meeting of Shareholders
(the "Annual Meeting”) as Proposal Two (the “Prior Proposal”).

On January 20, 2012, the Board of Directors of the Company approved an amendment to Section VII(c) of the Plan
(the “Amended Plan”) in order to provide for a maximum term of no more than 10 years for a Nonstatutory Option (as
defined therein). The Prior Proposal is also therefore amended and the Amended Plan will become effective
immediately upon shareholder approval at the Annual Meeting. A copy of the Amended Plan is filed as Appendix A
to this Schedule 14A.

In addition, the Board of Directors has determined that the Company’s current equity incentive plan, the Consolidated
Equity Incentive Plan (the “Consolidated Plan”), would terminate, and no additional awards would be granted out of the
Consolidated Plan, effective as of the approval of the Amended Plan by the Company’s shareholders at the Annual
Meeting. In addition, the Company wishes to disclose that the average remaining term for the Company’s 4,779,201
options outstanding under prior equity incentive plans at September 30, 2011 is 4.36 years.

Any vote "FOR" or "AGAINST" the Prior Proposal using the proxy card made available to the shareholders of record
by the Company or the voting instruction card made available to the shareholders of record by their brokerage firm,
bank, broker-dealer, trustee or nominee will be counted as a vote "FOR" or "AGAINST" the Amended Plan,
respectively. Any shareholder of record who already voted on the Prior Proposal and wish to change his, her or its
vote can do so by (i) properly executing a proxy of a later date, by phone, internet or mail; (ii) delivering an executed,
written notice of revocation to the Inspector of Elections, at our principal executive offices, 206 Wild Basin Road
South, Building B, Austin, Texas 78746, or a duly executed proxy bearing a date subsequent to his, her or its original
proxy prior to the date of the Annual Meeting, or (iii) attending the Annual Meeting and voting in person.
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APPENDIX A

MULTIMEDIA GAMES HOLDING COMPANY, INC.
2012 EQUITY INCENTIVE PLAN
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MULTIMEDIA GAMES HOLDING COMPANY, INC.
2012 EQUITY INCENTIVE PLAN

L PURPOSE

The Multimedia Games Holding Company, Inc. 2012 Equity Incentive Plan is adopted effective December 14, 2011
and amended effective January 20, 2012. The Plan is designed to attract, retain and motivate selected Eligible
Employees and Key Non-Employees of the Company and its Affiliates, and reward them for making major
contributions to the success of the Company and its Affiliates. These objectives are accomplished by making
long-term incentive awards under the Plan that will offer Participants an opportunity to have a greater proprietary
interest in, and closer identity with, the Company and its Affiliates and their financial success.

The Awards may consist of:

1. Incentive Options;

2. Nonstatutory Options;

3. Restricted Stock;

4. Rights;

5. Dividend Equivalents;

6. Other Stock-Based Awards;
7. Performance Awards; or

8. Cash Awards;

or any combination of the foregoing, as the Committee may determine.

The Plan is intended to qualify certain compensation awarded under the Plan for tax deductibility under
Section 162(m) of the Code to the extent deemed necessary and appropriate by the Committee. The Plan and the grant
of Awards hereunder are expressly conditioned upon the Plan’s approval by the shareholders of the Company. If such
approval is not obtained, then this Plan and all Awards hereunder shall be null and void ab initio.

IL. DEFINITIONS

A. Affiliate means any individual, corporation, partnership, association, limited liability company, joint-stock
company, trust, unincorporated association or other entity (other than the Company) that, for purposes of Section 424
of the Code, is a parent or subsidiary of the Company, direct or indirect.

B. Award means the grant to any Eligible Employee or Key Non-Employee of any form of Option, Restricted
Stock, Right, Dividend Equivalent, Other Stock-Based Award, Performance Award, or Cash Award, whether granted
singly, in combination, or in tandem, and pursuant to such terms, conditions, and limitations as the Committee may
establish in order to fulfill the objectives of the Plan.
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C. Award Agreement means a written agreement entered into between the Company and a Participant under
which an Award is granted and which sets forth the terms, conditions, and limitations applicable to the Award.

D. Board means the Board of Directors of the Company.

E. Cash Award means an Award of cash, subject to the requirements of Article XIII and such other restrictions
as the Committee deems appropriate or desirable.

F. Code means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute
thereto. References to any provision of the Code shall be deemed to include regulations thereunder and successor
provisions and regulations thereto.

G. Committee means the committee to which the Board delegates the power to act under or pursuant to the
provisions of the Plan, or the Board if no committee is selected. If the Board delegates powers to a committee, and if
the Company is or becomes subject to Section 16 of the Exchange Act, then, if necessary for compliance therewith,
such committee shall consist of not less than two (2) members of the Board, each member of which must be a
“non-employee director,” within the meaning of the applicable rules promulgated pursuant to the Exchange Act. If the
Company is or becomes subject to Section 16 of the Exchange Act, no member of the Committee shall receive any
Award pursuant to the Plan or any similar plan of the Company or any Affiliate while serving on the Committee,
unless the Board determines that the grant of such an Award satisfies the then current Rule 16b-3 requirements under
the Exchange Act. Notwithstanding anything herein to the contrary, if the Company is a “publicly held company”, as
such term is defined under Section 162(m) of the Code and the Board determines that it is necessary and desirable in
order for compensation recognized by Participants pursuant to the Plan to be fully deductible to the Company for
federal income tax purposes, each member of the Committee also shall be an “outside director” (as defined in
regulations or other guidance issued by the Internal Revenue Service under Code Section 162(m)).

H. Common Stock means the common stock of the Company.

L Company means Multimedia Games Holding Company, Inc., a Texas corporation, and includes any successor
or assignee corporation or corporations into which the Company may be merged, changed, or consolidated; any
corporation for whose securities the securities of the Company shall be exchanged; and any assignee of or successor to
substantially all of the assets of the Company.

J. Disability or Disabled means a permanent and total disability as defined in Section 22(e)(3) of the Code.
K. Dividend Equivalent means an Award subject to the requirements of Article X.
L. Eligible Employee means an employee of the Company or of an Affiliate who is designated by the

Committee as being eligible to be granted one or more Awards under the Plan.
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M. Exchange Act means the Securities Exchange Act of 1934, as amended from time to time, or any successor
statute thereto. References to any provision of the Exchange Act shall be deemed to include rules promulgated
thereunder and successor provisions and rules thereto.

N. Fair Market Value means, if the Shares are listed on any national securities exchange, the closing sales price,

if any, on the largest such exchange on the valuation date, or, if none, on the most recent trade date immediately prior

to the valuation date provided such trade date is no more than thirty (30) days prior to the valuation date. If the Shares

are not then listed on any such exchange, the fair market value of such Shares shall be the closing sales price if such is
reported, or otherwise the mean between the closing “Bid” and the closing “Ask” prices, if any, as reported in the National
Association of Securities Dealers Automated Quotation System (“NASDAQ”) for the valuation date, or if none, on the
most recent trade date immediately prior to the valuation date provided such trade date is no more than thirty (30)
days prior to the valuation date. If the Shares are not then either listed on any such exchange or quoted in NASDAQ,

or there has been no trade date within such thirty (30) day period, the fair market value shall be the mean between the
average of the “Bid” and the average of the “Ask” prices, if any, as reported by the Electronic Quotation Service or Pink
Sheets LLC (or such equivalent reporting service) for the valuation date, or, if none, for the most recent trade date
immediately prior to the valuation date provided such trade date is no more than thirty (30) days prior to the valuation
date. If the fair market value cannot be determined under the preceding three sentences, it shall be determined in good
faith by the Committee.

0. Incentive Option means an Option that, when granted, is intended to be an “incentive stock option,” as defined
in Section 422 of the Code.

p. Key Non-Employee means a Non-Employee Board Member, consultant, advisor or independent contractor of
the Company or of an Affiliate who is designated by the Committee as being eligible to be granted one or more
Awards under the Plan.

Q. Non-Employee Board Member means a director of the Company who is not an employee of the Company or
any of its Affiliates. For purposes of the Plan, a Non-Employee Board Member shall be deemed to include the
employer or other designee of such Non-Employee Board Member, if the Non-Employee Board Member is required,
as a condition of his or her employment, to provide that any Award granted hereunder be made to the employer or
other designee.

R. Nonstatutory Option means an Option that, when granted, is not intended to be an “incentive stock option,” as
defined in Section 422 of the Code, or that subsequently fails to comply with the requirements of Section 422 of the
Code.

S. Option means a right or option to purchase Common Stock, including Restricted Stock if the Committee so
determines.
T. Other Stock-Based Award means a grant or sale of Common Stock that is valued in whole or in part based

upon the Fair Market Value of Common Stock.
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U. Participant means an Eligible Employee or Key Non-Employee to whom one or more Awards are granted
under the Plan.

V. Performance Award means an Award subject to the requirements of Article XII, and such performance
conditions as the Committee deems appropriate or desirable.

W. Plan means the Multimedia Games Holding Company, Inc. 2012 Equity Incentive Plan, as amended from
time to time.

X. Restricted Stock means an Award made in Common Stock or denominated in units of Common Stock and
delivered under the Plan, subject to the requirements of Article VIII, such other restrictions as the Committee deems
appropriate or desirable, and as awarded in accordance with the terms of the Plan.

Y. Right means a stock appreciation right delivered under the Plan, subject to the requirements of Article IX
and as awarded in accordance with the terms of the Plan.

Z. Shares means the following shares of the capital stock of the Company as to which Options or Restricted
Stock have been or may be granted under the Plan and upon which Rights, units of Restricted Stock or Other
Stock-Based Awards may be based: treasury or authorized but unissued Common Stock, $.01 par value, of the
Company, or any shares of capital stock into which the Shares are changed or for which they are exchanged within the
provisions of Article XIX of the Plan.

III. SHARES SUBJECT TO THE PLAN

The aggregate number of Shares as to which Awards may be granted from time to time shall be One Million Nine
Hundred Thousand (1,900,000) Shares (subject to adjustment for stock splits, stock dividends, and other adjustments
described in Article XIX hereof). Any Shares granted in connection with Options and Rights shall be counted as one
(1) Share against the aggregate number of Shares which may be granted hereunder and any Shares granted with
respect to any Awards other than Options and Rights shall be counted against the aggregate Share limit as 1.58 Shares
for every one (1) Share of Common Stock subject thereto. The aggregate number of Shares as to which Incentive
Options may be granted from time to time shall be Nine Hundred Fifty Thousand (950,000) Shares (subject to
adjustment for stock splits, stock dividends and other adjustments described in Article XIX hereof).

In accordance with Code Section 162(m), if applicable, the aggregate number of Shares as to which Awards may be
granted in any one calendar year to any one Eligible Employee shall not exceed Nine Hundred Fifty Thousand
(950,000) Shares (subject to adjustment for stock splits, stock dividends, and other adjustments described in
Article XIX hereof).
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From time to time, the Committee and/or appropriate officers of the Company shall take whatever actions are
necessary to file required documents with governmental authorities and/or stock exchanges so as to make Shares
available for issuance pursuant to the Plan. Shares subject to Awards that are forfeited, terminated, expire
unexercised, canceled by agreement of the Company and the Participant, settled in cash in lieu of Common Stock or in
such manner that all or some of the Shares covered by such Awards are not issued to a Participant (or, if issued to the
Participant, are returned to the Company by the Participant pursuant to a right of repurchase or right of first refusal
exercised by the Company), or are exchanged for Awards that do not involve Common Stock, shall immediately
become available for Awards. Notwithstanding the foregoing, Shares subject to an Award under the Plan may not
again be made available for issuance or delivery under the Plan if such Shares are (i) Shares that were subject to a
stock-settled Right and were not issued upon the net settlement or net exercise of such Right, (ii) Shares delivered or
withheld by the Company to pay the exercise price of an Option, (iii) Shares delivered to or withheld by the Company
to pay the withholding taxes related to an Award, or (iv) Shares repurchased on the open market with the proceeds of
an Option exercise. Awards payable in cash shall not reduce the number of Shares available for Awards under the
Plan.

Iv. ADMINISTRATION OF THE PLAN

The Plan shall be administered by the Committee. A majority of the Committee shall constitute a quorum at any
meeting thereof (including by telephone conference) and the acts of a majority of the members present, or acts
approved in writing by a majority of the entire Committee without a meeting, shall be the acts of the Committee for
purposes of this Plan. The Committee may authorize one or more of its members or an officer of the Company to
execute and deliver documents on behalf of the Committee. A member of the Committee shall not exercise any
discretion respecting Awards to himself or herself under the Plan, other than as applies to the Participants or a class of
similarly situated Participants as a whole. The Board shall have the authority to remove, replace or fill any vacancy of
any member of the Committee upon notice to the Committee and the affected member. Any member of the
Committee may resign upon notice to the Board. The Committee may allocate among one or more of its members, or
may delegate to one or more of its agents, such duties and responsibilities as it determines. Subject to the provisions
of the Plan, the Committee is authorized to:

A. Interpret the provisions of the Plan and any Award or Award Agreement, and make all rules and
determinations that it deems necessary or advisable to the administration of the Plan;

B. Determine which employees of the Company or an Affiliate shall be designated as Eligible Employees and
which of the Eligible Employees shall be granted Awards;

C. Determine the Key Non-Employees to whom Awards, other than Incentive Options and Performance Awards
for which Key Non-Employees shall not be eligible, shall be granted;

D. Determine whether an Option to be granted shall be an Incentive Option or Nonstatutory Option;

E. Determine the number of Shares for which an Option, Restricted Stock or Other Stock-Based Award shall be
granted;

A-5
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F. Determine the number of Rights, the Cash Award or the Performance Award to be granted;
G. Provide for the acceleration of the right to exercise any Award; and
H. Specify the terms, conditions, and limitations upon which Awards may be granted;

provided, however, that with respect to Incentive Options, all such interpretations, rules, determinations, terms, and
conditions shall be made and prescribed in the context of preserving the tax status of the Incentive Options as
“incentive stock options” within the meaning of Section 422 of the Code.

If permitted by applicable law, and in accordance with any such law, the Committee may delegate to the chief
executive officer and to other senior officers of the Company or its Affiliates its duties under the Plan pursuant to such
conditions or limitations as the Committee may establish, except that only the Committee may select, and grant
Awards to, Participants who are subject to Section 16 of the Exchange Act. All determinations of the Committee shall
be made by a majority of its members. No member of the Committee shall be liable for any action or determination
made in good faith with respect to the Plan or any Award.

The Committee shall have the authority at any time to cancel Awards for reasonable cause and/or to provide for the
conditions and circumstances under which Awards shall be forfeited.

Any determination made by the Committee pursuant to the provisions of the Plan shall be made in its sole discretion,
and in the case of any determination relating to an Award, may be made at the time of the grant of the Award or,
unless in contravention of any express term of the Plan or any Award Agreement, at any time thereafter. All decisions
made by the Committee pursuant to the provisions of the Plan shall be final and binding on all persons, including the
Company and the Participants. No determination shall be subject to de novo review if challenged in court.

V. ELIGIBILITY FOR PARTICIPATION

Awards may be granted under this Plan only to Eligible Employees and Key Non-Employees of the Company or its
Affiliates. The foregoing notwithstanding, each Participant receiving an Incentive Option must be an Eligible
Employee of the Company or of an Affiliate at the time the Incentive Option is granted.

The Committee may, at any time and from time to time, grant one or more Awards to one or more Eligible Employees
or Key Non-Employees and may designate the number of Shares, if applicable, to be subject to each Award so
granted, provided, however that no Incentive Option shall be granted after the expiration of ten (10) years from the
earlier of the date of the adoption of the Plan by the Company or the approval of the Plan by the shareholders of the
Company, and provided further, that the Fair Market Value of the Shares (determined at the time the Option is
granted) as to which Incentive Options are exercisable for the first time by any Eligible Employee during any single
calendar year (under the Plan and under any other incentive stock option plan of the Company or an Affiliate) shall
not exceed One Hundred Thousand Dollars ($100,000). To the extent that the Fair Market Value of such Shares
exceeds One Hundred Thousand Dollars ($100,000), the Shares subject to Option in excess of One Hundred Thousand
Dollars ($100,000) shall, without further action by the Committee, automatically be converted to Nonstatutory
Options.

A-6
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Notwithstanding any of the foregoing provisions, the Committee may authorize the grant of an Award to a person not
then in the employ of, or engaged by, the Company or of an Affiliate, conditioned upon such person becoming eligible
to be granted an Award at or prior to the execution of the Award Agreement evidencing the actual grant of such
Award.

VL AWARDS UNDER THIS PLAN

As the Committee may determine, the following types of Awards may be granted under the Plan on a stand-alone,
combination, or tandem basis:

A. Incentive Option
An Award in the form of an Option that shall comply with the requirements of Section 422 of the Code.
B. Nonstatutory Option

An Award in the form of an Option that shall not be intended to, or has otherwise failed to, comply with the
requirements of Section 422 of the Code.

C. Restricted Stock

An Award made to a Participant in Common Stock or denominated in units of Common Stock, subject to future
service and/or such other restrictions and conditions as may be established by the Committee, and as set forth in the
Award Agreement, including but not limited to continuous service with the Company or its Affiliates, achievement of
specific business objectives, increases in specified indices, attainment of growth rates, and/or other measurements of
Company or Affiliate performance.

D. Stock Appreciation Right

An Award in the form of a Right to receive the excess of the Fair Market Value of a Share on the date the Right is
exercised over the Fair Market Value of a Share on the date the Right was granted.

E. Dividend Equivalents

An Award in the form of, and based upon the value of, dividends on Shares.

F. Other Stock-Based Awards

An Award made to a Participant that is valued in whole or in part by reference to, or is otherwise based upon, the Fair

Market Value of Shares.
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G. Performance Awards

An Award made to a Participant that is subject to performance conditions specified by the Committee, including, but
not limited to, continuous service with the Company and/or its Affiliates, achievement of specific business objectives,
increases in specified indices, attainment of growth rates, and/or other measurements of Company or Affiliate
performance.

H. Cash Awards

An Award made to a Participant and denominated in cash, with the eventual payment subject to future service and/or
such other restrictions and conditions as may be established by the Committee, and as set forth in the Award
Agreement.

Each Award under the Plan shall be evidenced by an Award Agreement. Delivery of an Award Agreement to each
Participant shall constitute an agreement between the Company and the Participant as to the terms and conditions of
the Award.

VIL TERMS AND CONDITIONS OF INCENTIVE OPTIONS AND NONSTATUTORY OPTIONS

Each Option shall be set forth in an Award Agreement, duly executed on behalf of the Company and by the
Participant to whom such Option is granted. Except for the setting of the Option price under Paragraph A, no Option
shall be granted and no purported grant of any Option shall be effective until such Award Agreement shall have been
duly executed on behalf of the Company and by the Participant. Each such Award Agreement shall be subject to at
least the following terms and conditions:

A. Option Price

In the case of an Incentive Option granted to a Participant that owns, directly or by reason of the applicable attribution
rules, ten percent (10%) or less of the total combined voting power of all classes of stock of the Company, and in the
case of a Nonstatutory Option, the Option price per share of the Shares covered by each such Incentive Option or
Nonstatutory Option shall be not less than the Fair Market Value of the Shares on the date of the grant of the
Option. In all other cases of Incentive Options, the Option price shall be not less than one hundred ten percent (110%)
of the Fair Market Value of the Shares on the date of grant.

B. Number of Shares

Each Option shall state the number of Shares to which it pertains.

C. Term of Option

Each Incentive Option and Nonstatutory Option shall terminate not more than ten (10) years from the date of the grant
thereof, or at such earlier time as the Award Agreement may provide, and shall be subject to earlier termination as
herein provided, except in the case of an Incentive Option that if the Option price is required under Paragraph A of
this Article VII to be at least one hundred ten percent (110%) of Fair Market Value, each such Incentive Option shall
terminate not more than five (5) years from the date of the grant thereof, and shall be subject to earlier termination as
herein provided.
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D. Date of Exercise

Upon the authorization of the grant of an Option, or at any time thereafter, the Committee may, subject to the
provisions of Paragraph C of this Article VII, prescribe the date or dates on which the Option becomes exercisable,
and may provide that the Option rights become exercisable in installments over a period of years, and/or upon the
attainment of stated goals. Unless the Committee otherwise provides in writing, or unless otherwise required by law
(including, if applicable, the Uniformed Services Employment and Reemployment Rights Act), the date or dates on
which the Option becomes exercisable shall be tolled during any unpaid leave of absence. It is expressly understood
that Options hereunder shall, unless otherwise provided for in writing by the Committee, be granted in contemplation
of, and earned by the Participant through the completion of, future employment or service with the Company.

E. Medium of Payment

The Option price shall be payable upon the exercise of the Option, as set forth in Paragraph I. It shall be payable in
such form (permitted by Section 422 of the Code in the case of Incentive Options) as the Committee shall, either by
rules promulgated pursuant to the provisions of Article IV of the Plan, or in the particular Award Agreement, provide.

F. Termination of Employment

1. A Participant who ceases to be an employee or Key Non-Employee of the Company or of an Affiliate for any
reason other than death, Disability, or termination “for cause,” as defined in subparagraph (2) below, may exercise any
Option granted to such Participant, to the extent that the right to purchase Shares thereunder has become exercisable
by the date of such termination, but only within ninety (90) days (or such other period of time as the Committee may
determine, with such determination in the case of an Incentive Option being made at the time of the grant of the
Option and not exceeding three (3) months) after such date, or, if earlier, within the originally prescribed term of the
Option, and subject to the conditions that (i) no Option shall be exercisable after the expiration of the term of the
Option and (ii) unless the Committee otherwise