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April 27, 2006

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of Scientific Games Corporation to be held at 2:00 p.m. on Thursday,
June 8, 2006, at the Regency Hotel, 540 Park Avenue, New York, New York.

At the Annual Meeting, you will be asked to elect directors and to ratify the appointment of independent accountants. These matters are
described in detail in the accompanying Notice of Annual Meeting and Proxy Statement.

Whether you plan to attend in person or not, it is important that your shares be represented and voted at the Annual Meeting. Therefore,
regardless of the number of shares you own, please complete, sign, date and mail the enclosed proxy card in the return envelope provided. Most
stockholders will also be able to vote by telephone or over the Internet. Please refer to your proxy card to see which options are available to you.

I look forward to seeing you at the Annual Meeting.

Sincerely,

A. Lorne Weil
Chairman of the Board
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SCIENTIFIC GAMES CORPORATION
750 Lexington Avenue, 25th Floor
New York, New York 10022

NOTICE OF ANNUAL MEETING
OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting of Stockholders of Scientific Games Corporation will be held at 2:00 p.m. on Thursday, June 8,
2006, at the Regency Hotel, 540 Park Avenue, New York, New York, for the following purposes:

1.  To elect ten members of the Board of Directors to serve for the ensuing year and until their respective
successors are duly elected and qualified.

2.  To ratify the appointment of Deloitte & Touche LLP as independent accountants for the Company for the
fiscal year ending December 31, 2006.

3.  To consider and act upon any other matter that may properly come before the meeting or any adjournment
thereof. The Board of Directors is not presently aware of any such matter.

Only stockholders of record at the close of business on April 20, 2006 are entitled to receive notice of and to vote at the meeting and any
adjournment thereof. A list of the holders will be open to the examination of stockholders for ten days prior to the date of the meeting, between
the hours of 9:00 a.m. and 5:00 p.m., at the office of the Secretary of the Company at 750 Lexington Avenue, 25th Floor, New York, New York,
and will be available for inspection at the meeting itself.

Whether you plan to be personally present at the meeting or not, please complete, date and sign the enclosed proxy and return it promptly in the
enclosed envelope or, if available to you, submit your proxy by telephone or over the Internet. If you later desire to revoke your proxy, you may
do so at any time before it is exercised, in the manner described in the enclosed Proxy Statement.

By Order of the Board of Directors

Martin E. Schloss
Senior Vice President and Secretary

Dated:   April 27, 2006
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SCIENTIFIC GAMES CORPORATION
750 Lexington Avenue, 25th Floor
New York, New York 10022

PROXY STATEMENT

GENERAL INFORMATION

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Scientific Games Corporation (�Scientific
Games,� the �Company,� �we� or �us�) of proxies to be voted at the Annual Meeting of Stockholders to be held on Thursday, June 8, 2006, at 2:00 p.m.
at the Regency Hotel, 540 Park Avenue, New York, New York, and any adjournment or postponement of the meeting, for the purposes set forth
in the Notice of Annual Meeting of Stockholders.

It is expected that this Proxy Statement and enclosed form of proxy will be mailed to stockholders beginning on or about April 28, 2006. The
Annual Report for the fiscal year ended December 31, 2005 is also being mailed to stockholders with this Proxy Statement.

Stockholders Entitled to Vote

All stockholders of record at the close of business on April 20, 2006 are entitled to vote at the meeting. At the close of business on April 20,
2006, a total of 91,115,366 shares of common stock were outstanding. Each share is entitled to one vote on all matters that properly come before
the meeting.

Voting Procedures

If you are the record holder of your shares, you can vote in person at the meeting or by proxy in one of the following three ways:

1.  Vote by Mail:   Complete, sign, date and return your proxy card in the enclosed postage-paid envelope.

2.  Vote by Telephone:   Call the toll-free number 1-800-proxies. You will need to provide the control number
printed on your proxy card and follow the instructions on your card and the voice prompts.

3.  Vote over the Internet:   Go to the website www.voteproxy.com. You will need to provide the control number
printed on your proxy card and follow the instructions on your card and the website.

If you vote by telephone or over the Internet, do not return your proxy card.

If you are not the record holder of your shares (i.e., they are held in �street� name by a broker, bank or other nominee), you will receive
instructions from the record holder asking you how you wish to vote. Telephone and Internet voting will be offered by most brokers and banks.
Please refer to the proxy form and other information provided by the record holder to see which voting options are available to you. If
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you wish to vote your shares in person at the meeting, you must first obtain a proxy issued in your name from the record holder.

Voting of Proxies

All valid proxies received prior to the meeting will be voted in accordance with the instructions specified by the stockholder. If a proxy card is
returned without instructions, the persons named as proxy holders on your proxy card will vote in accordance with the recommendations of the
Board, which are as follows:

•  FOR  election of the nominated directors (Proposal 1); and

•  FOR  ratification of the appointment of the independent accountants (Proposal 2).

With respect to any other matter that properly comes before the meeting, the proxy holders will vote as recommended by the Board or, if no
recommendation is given, in their own discretion.

Changing Your Vote

A proxy may be revoked at any time prior to its being voted by delivering written notice to the Secretary of the Company, by delivering a
properly executed later-dated proxy (including by telephone or over the Internet), or by voting in person at the meeting.

Quorum

The presence, in person or by proxy, of the stockholders of a majority of the shares entitled to vote at the meeting constitutes a quorum for the
transaction of business.

Vote Required

Election of Directors.   Assuming a quorum is present, directors will be elected by a plurality of the votes cast in person or
by proxy at the meeting.

Other Proposals.   Approval of other proposals requires the affirmative vote of a majority of the votes entitled to be cast
in person or by proxy at the meeting.

Effect of Abstentions

If you vote �Abstain� (rather than vote �For� or �Against�) with respect to a proposal, your shares will count as present for purposes of determining
whether a quorum is present but will have the effect of a negative vote on matters other than the election of directors.

Effect of Broker Non-Votes

If any broker �non-votes� occur at the meeting with respect to your shares, the broker �non-votes� will count for purposes of determining whether a
quorum is present but not for purposes of determining the number of votes cast with respect to a particular proposal. A broker �non-vote� occurs
when a broker or nominee holding shares for a beneficial owner does not vote on a particular proposal because the broker or nominee does not
have discretionary voting power on that item and has not received instructions from the owner. Brokers have discretionary voting power under
the rules governing brokers to vote without instructions from the beneficial owner on certain �routine� items such as the election of directors and
the ratification of the appointment of independent accountants (Proposals 1 and 2) and, accordingly, your shares may be voted by your broker on
Proposals 1 and 2.
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Security Ownership

The following table sets forth certain information as of March 31, 2006 as to the security ownership of each person known to us to be the
beneficial owner of more than five percent of the outstanding shares of our common stock, each of our directors, each of the Named Executive
Officers listed in the Summary Compensation Table, and all of our directors and executive officers as a group. Except as otherwise indicated, the
stockholders listed in the table below have sole voting and investment power with respect to the shares indicated.

Shares of Common Stock
Name Number (1) Percent (1)
MacAndrews & Forbes Holdings Inc. 21,915,089 (2) 24.05 %
35 East 62nd Street
New York, NY 10021
A. Lorne Weil 3,957,675 (3) 4.25 %
Peter A. Cohen 1,097,136 (4) 1.20 %
Gerald J. Ford 0 �
Howard Gittis 38,032 (5) *
Ronald O. Perelman 21,943,121 (6) 24.08 %
Michael J. Regan 0 �
Barry F. Schwartz 33,032 (5) *
Eric M. Turner 1,427 *
Brian G. Wolfson 21,438 (7) *
Joseph R. Wright, Jr. 13,751 (7) *
Cliff O. Bickell 4,471 *
Michael R. Chambrello 0 �
William J. Huntley 52,970 (8) *
Steven M. Saferin 0 �
All directors and executive officers as a group
(consisting of 19 persons) (3)(4)(5)(7)(8) 27,494,137 (9) 29.36 %

*                    Represents less than 1% of the outstanding shares of common stock.

(1)            Beneficial ownership as reported in the above table has been determined in accordance with Rule 13d-3 under the Securities Exchange Act of 1934. A
person who has the right to acquire securities within 60 days of March 31, 2006 through the exercise or conversion of an option, warrant or other security is
deemed to be the beneficial owner of the securities which may be acquired. Such securities are deemed to be outstanding for the purpose of calculating the
percentage of outstanding securities owned by such person but are not deemed to be outstanding for the purpose of calculating the percentage owned by any other
person.

(2)            Consists of 21,915,089 shares held by SGMS Acquisition Corporation, a holding company owned by MacAndrews & Forbes Holdings Inc. (formerly
known as Mafco Holdings Inc.), whose sole stockholder is Mr. Perelman. A Schedule 13D jointly filed with the SEC by SGMS Acquisition Corporation and
MacAndrews & Forbes Holdings Inc. on November 26, 2003 sets forth information as of such date with respect to the board of directors and executive officers of
such entities. As noted in Amendment No. 1 to such Schedule 13D filed on August 9, 2004, the 21,915,089 shares were issued upon conversion of all of the shares
of our Series A Convertible Preferred Stock held by SGMS Acquisition Corporation.

(3)            Includes 2,062,250 shares issuable upon exercise of stock options held by Mr. Weil. Also includes 214,505 shares held for Mr. Weil�s deferred
compensation account by a grantor trust established in connection with the Company�s deferred compensation plan and 10,000 shares held by The Lorne Weil
Charitable Foundation, with respect to which Mr. Weil serves as President. Excludes 80,000 shares held by The Lorne Weil 1989 Trust, John Novogrod, Trustee,
as to which Mr. Weil disclaims beneficial ownership.

(4)            Includes 50,000 shares issuable upon exercise of a stock option held by Mr. Cohen and 6,400 shares held by members of Mr. Cohen�s immediate family.
Also includes 750,000 shares held by Ramius Securities, LLC and 180,965 shares held by third party accounts managed by Ramius Securities, LLC. Mr. Cohen is
one of three managing members of C4S & Co., LLC, the sole managing member of Ramius Capital Group, LLC, which is the parent company of Ramius
Securities, LLC. Accordingly, Mr. Cohen may be deemed to beneficially own all of the securities held by Ramius Securities, LLC and the third party accounts.
Mr. Cohen disclaims beneficial ownership of such securities.

(5)            Includes 25,000 shares issuable upon exercise of stock options.

(6)            Includes the 21,915,089 shares reported in footnote 2 above which may be deemed to be beneficially owned by Mr. Perelman, the sole stockholder of
MacAndrews & Forbes Holdings Inc. Also includes (a) 3,032 shares and (b) 25,000 shares issuable upon exercise of stock options held directly by Mr. Perelman.
Mr. Perelman�s address is c/o MacAndrews & Forbes Holdings Inc., 35 East 62nd Street, New York, NY 10021.

(7)            Includes 12,500 shares issuable upon exercise of stock options.
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(8)            Includes 43,000 shares issuable upon exercise of stock options.

(9)            Includes 2,524,934 shares issuable upon exercise of stock options.
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PROPOSAL 1

ELECTION OF DIRECTORS

Nominees for Election

The Board of Directors has nominated for election to the Board the ten persons named below to serve for a one-year term and until their
successors have been duly elected and qualified or until their earlier death, resignation or removal. Four of the nominees, Messrs. Ronald O.
Perelman, Howard Gittis, Barry F. Schwartz and Peter A. Cohen, were designated for election to the Board by MacAndrews & Forbes Holdings
Inc., our largest stockholder, pursuant to its rights under a stockholders� agreement with us (discussed more fully below). All of the nominees are
presently directors of the Company.

The Board recommends that you vote in favor of the election of each of the nominees named below as directors of the Company for the ensuing
year, and the persons named as proxies in the enclosed proxy will vote the proxies received by them for the election of each of the nominees
unless otherwise specified on those proxies. All of the nominees have indicated a willingness to serve as directors, but if any nominee becomes
unavailable to serve before the election, proxies may be voted for a substitute nominee selected by the Board.

The name, age, business experience and certain other information regarding each of the nominees for director are set forth below.

Name Age
Position with the
Company

Director
Since

A. Lorne Weil 60 Chairman of the Board and Chief Executive Officer(1) 1989
Peter A. Cohen 59 Vice Chairman of the Board(1) 2000
Gerald J. Ford 61 Director(4)(5) 2005
Howard Gittis 72 Director(3)(4) 2003
Ronald O. Perelman 63 Director(1) 2003
Michael J. Regan 64 Director(2) 2006
Barry F. Schwartz 57 Director(2)(5) 2003
Eric M. Turner 50 Director(3)(5) 2002
Sir Brian G. Wolfson 70 Director(2) 1988
Joseph R. Wright, Jr. 67 Director(3)(4) 2004

(1) Member of Executive and Finance Committee

(2) Member of Audit Committee

(3) Member of Compensation Committee

(4) Member of Nominating and Corporate Governance Committee

(5) Member of Compliance Committee

A. Lorne Weil has been Chairman of our Board since October 1991 and our Chief Executive Officer since April 1992.
Mr. Weil also served as our President from August 1997 to June 2005. Mr. Weil was President of Lorne Weil, Inc., a
firm providing strategic planning and corporate development services to high technology industries, from 1979 to
November 1992. Previously, Mr. Weil was Vice President of Corporate Development at General Instrument
Corporation, working with wagering and cable systems.

Peter A. Cohen has been Vice Chairman of our Board since February 2003. Mr. Cohen is a founding partner and
principal of Ramius Capital Group, LLC, a private investment management firm formed in 1994. From
November 1992 to May 1994, Mr. Cohen was Vice Chairman and a director of Republic New York Corporation, as
well as a member of its executive management committee. Mr. Cohen was also Chairman of Republic�s subsidiary,
Republic New York Securities Corporation. Mr. Cohen was Chairman of the Board and Chief Executive Officer of
Shearson Lehman Brothers from 1983 to 1990. Mr. Cohen is a director of L-3 Communications Holdings, Inc.
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Gerald J. Ford has been a financial institutions entrepreneur and private investor involved in numerous mergers and
acquisitions of private and public sector financial institutions over the past 30 years. Mr. Ford served as Chairman of
the Board and Chief Executive Officer of Golden State Bancorp Inc. from September 1998 until its merger with
Citigroup Inc. in November 2002. Mr. Ford is Chairman of the Board of First Acceptance Corporation and a director
of Freeport-McMoRan Copper & Gold Inc., McMoRan Exploration Co. and Affordable Residential
Communities, Inc.

Howard Gittis has been Vice Chairman and Chief Administrative Officer of MacAndrews & Forbes Holdings Inc., a
diversified holding company, and various affiliates since 1985 and has been Chairman, President and Chief Executive
Officer of M & F Worldwide Corp. since 2000. Prior to joining MacAndrews & Forbes, Mr. Gittis was a partner at the
Philadelphia law firm of Wolf, Block, Schorr and Solis-Cohen where he had served as Chairman of the Executive
Committee. Mr. Gittis is a director of Jones Apparel Group, Inc., M & F Worldwide Corp., Panavision Inc. and
Revlon, Inc.

Ronald O. Perelman has been Chairman and Chief Executive Officer of MacAndrews & Forbes Holdings Inc., a
diversified holding company, and various affiliates since 1980. Mr. Perelman is Chairman of the Board of Revlon
Consumer Products Corporation and Revlon, Inc., Co-Chairman of the Board of Panavision Inc., a member of the
board of managers of Allied Security Holdings LLC and REV Holdings LLC and a director of M & F Worldwide
Corp.

Michael J. Regan is a former Vice Chairman and Chief Administrative Officer of KPMG LLP and was the lead audit
partner for many Fortune 500 companies during his 40 year tenure with KPMG. Mr. Regan is a member of the board
of managers of Allied Security Holdings LLC.

Barry F. Schwartz has been Executive Vice President and General Counsel of MacAndrews & Forbes Holdings Inc., a
diversified holding company, and various affiliates since 1993 and was Senior Vice President of MacAndrews &
Forbes from 1989 to 1993. Prior to joining MacAndrews & Forbes, Mr. Schwartz was a partner at the Philadelphia
law firm of Wolf, Block, Schorr and Solis-Cohen. Mr. Schwartz is a member of the board of managers of REV
Holdings LLC and a director of Revlon Consumer Products Corporation.

Eric M. Turner served as Senior Vice President of State Street Corporation, a financial services company, from 1996 to
2003. Mr. Turner was the executive director of the Massachusetts State Lottery Commission from 1992 to 1995.
During his time at the Lottery Commission, Mr.&nbs
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