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EXPLANATORY NOTE REGARDING THE REASON FOR THE FILING OF THIS PRELIMINARY PROXY
STATEMENT

Greenway Medical Technologies, Inc., a Delaware corporation (“Greenway” or the “Company”), entered into an
Agreement and Plan of Merger with Crestview Acquisition Corp., a Delaware corporation (“Merger Sub”), and a wholly
owned direct subsidiary of VCG Holdings, LLC, a Delaware limited liability company (“Parent”) on September 23,
2013 (the “Merger Agreement”). Pursuant to the Merger Agreement, on October 4, 2013, Merger Sub commenced a
cash tender offer (the “Offer”) to purchase all of the issued and outstanding shares of common stock of Greenway, par
value $0.0001 per share (the “Shares” or “shares of Greenway common stock™), at a price of $20.35 per Share, net to the
seller thereof in cash, without interest thereon and less any required withholding taxes, upon the terms and conditions
set forth in the Offer to Purchase, dated October 4, 2013, filed as an exhibit to the Tender Offer Statement on

Schedule TO (together with any amendments and supplements thereto, the “Schedule TO”) by (i) Parent, (ii) Merger
Sub, (iii) Vitera Healthcare Solutions, LLC, a Delaware limited liability company that is wholly-owned by Vista
(“Vitera”) and (iv) Vista Equity Partners Fund IV, L.P., an affiliate of each of Parent, Merger Sub and Vitera (‘“Vista”).
The sole member of Parent is VEPF IV AIV I, L.P., a Delaware partnership (“AIV”). The general partner of AIV and
Vista is Vista Equity Partners Fund IV GP, LLC (“VEP IV GP LLC”). The Senior Managing Member of VEP IV GP
LLC is VEFIIGP, LLC (“VEFIIGP”). Robert F. Smith is the Managing Member of VEFIIGP, and VEFIIGP has no
other managers or executive officers. Merger Sub, Parent, Vitera, AIV, Vista, VEP IV GP LLC and VEFIIGP are
collectively referred to as the “Offeror Group.” In this preliminary proxy statement, “we,” “us,” “our,” “Company” and
“Greenway” refer to Greenway Medical Technologies, Inc.

As of the date of this preliminary proxy statement, the Offer is still pending and is scheduled to expire at midnight
(New York time) on November 1, 2013, unless the Offer is extended or terminated in accordance with the terms of the
Merger Agreement. If the Offer is consummated, Parent intends to have Merger Sub immediately consummate the
merger of Merger Sub with and into Greenway (the “Merger”’) without a stockholder meeting and without any further
action by the stockholders of the Company as a “short-form” merger under Delaware law.

This preliminary proxy statement (as it may hereafter be amended from time to time) will only be mailed to our
stockholders in definitive form if the Offer has terminated, the adoption of the Merger by the Company’s stockholders
is required by applicable law to consummate the Merger, and after the Company receives clearance from the U.S.
Securities and Exchange Commission (the “SEC”) to do so. In such event, the Company will take the necessary steps to
establish a record date for, give notice of, call, convene and hold a special meeting of the holders of Shares (the
“Special Meeting”) to vote upon the adoption of the Merger Agreement.

Depending on the outcome of the Offer, certain information which appears in this preliminary proxy statement may no
longer be relevant or material to the holders of Shares when considering whether and how to vote with respect to the
proposal to adopt the Merger Agreement or the decision whether to exercise the right to demand appraisal of Shares
held by them in accordance with Section 262 of the Delaware General Corporation Law. Accordingly, if, under the
circumstances described in this explanatory note and in accordance with applicable law and the terms of the Merger
Agreement, it becomes necessary to mail a proxy statement in definitive form to holders of Shares, we will update the
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disclosures in this preliminary proxy statement to reflect the outcome of the Offer and as otherwise may be necessary.
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The Offer is being made pursuant to the terms and subject to the conditions set forth in the Offer to Purchase, dated
October 4, 2013, and in the related Letter of Transmittal (each as may be amended or supplemented from time to time)
filed as exhibits to the Schedule TO. This preliminary proxy statement has no effect on the Offer, and you should refer
to the Schedule TO and our recommendation of the tender offer on Schedule 14D-9 filed with the SEC for further
information regarding the Offer.
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PRELIMINARY PROXY MATERIAL SUBJECT TO COMPLETION

GREENWAY MEDICAL TECHNOLOGIES, INC.
100 GREENWAY BOULEVARD
CARROLLTON, GA 301171

Dear Stockholder:

9 ¢ 9 ¢

On behalf of the board of directors of Greenway Medical Technologies, Inc. (“Greenway,” the “Company,” “we,” “our” or “us

I cordially invite you to attend a special meeting of stockholders of Greenway, to be held on [—] at [—] Eastern Time, at

[—I].

On September 23, 2013, Greenway entered into a definitive merger agreement to be acquired by an affiliate of Vista
Equity Partners. The special meeting is being held in connection with the transactions contemplated by the merger
agreement. If the transactions contemplated by the merger agreement are completed, you will be entitled to receive
$20.35 in cash, without interest, less any required withholding taxes, for each share of our common stock, par value
$0.0001 per share (“Common Stock™), that you own (unless you have properly exercised your appraisal rights with
respect to such shares). At the special meeting, you will be asked to consider and vote upon the following proposals:

To adopt the Agreement and Plan of Merger, dated as of September 23, 2013, by and among VCG Holdings, LLC,
1.Crestview Acquisition Corp., a wholly owned direct subsidiary of VCG Holdings, LLC (the “Merger Sub”), and the
Company, as it may be amended from time to time (the “Merger Agreement”);

To adjourn the special meeting, if necessary or appropriate, including to solicit additional votes in favor of the
2.proposal to adopt the Merger Agreement, if there are insufficient votes to adopt the Merger Agreement at the time
of the special meeting; and

To approve, on an advisory (non-binding) basis, specified compensation that may become payable to our named
“executive officers in connection with the merger contemplated by the Merger Agreement (the “Merger”).

After due and careful discussion and consideration, the Company’s board of directors has unanimously (i) determined
that the Merger Agreement, the Support Agreements (as defined below) and the transactions contemplated thereby are
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advisable and in the best interests of the Company and its stockholders, (ii) approved the execution, delivery and
performance by the Company of the Merger Agreement and the consummation of the transactions contemplated
thereby, and (iii) recommended that the Company’s stockholders vote in favor of the adoption and approval of the
Merger Agreement and the Merger. Accordingly, the Company’s board of directors unanimously recommends

that you vote “FOR” the proposal to adopt the Merger Agreement, “FOR” the proposal to adjourn the special
meeting to solicit additional proxies, if necessary or appropriate, and “FOR” the advisory (non-binding) proposal
to approve specified compensation that may become payable to our named executive officers in connection with
the Merger.
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Approval of the proposal to adopt the Merger Agreement requires the affirmative vote of holders of a majority of the
outstanding shares of our common stock entitled to vote thereon. The proposal to adjourn the special meeting, if
necessary or appropriate, to solicit additional proxies and the advisory (non-binding) proposal to approve the specified
compensation that may become payable to our named executive officers in connection with the Merger will each be
approved if a majority in voting power of the shares represented in person or by proxy at the special meeting and
entitled to vote on the subject matter vote in favor of these proposals.

All of our directors, and certain of our executive officers and significant stockholders, have agreed to vote at the
special meeting and vote in favor of the proposal to adopt the Merger Agreement pursuant to tender and support
agreements entered into with Parent and Merger Sub (each a “Support Agreement” and, collectively, the “Support
Agreements”).These stockholders hold approximately 50.9% of our outstanding common stock. As a result of the
commitments of these stockholders to participate in the Special Meeting, we expect that holders of a majority of the
outstanding shares of our common stock entitled to vote at the Special Meeting will vote in favor of the proposal to
adopt the Merger Agreement, and that the proposal will be approved.

Your vote is very important, regardless of the number of shares of Company common stock you own. Whether
or not you plan to attend the special meeting, please complete, date, sign and return, as promptly as possible, the
enclosed proxy card in the accompanying prepaid reply envelope, or submit your vote by telephone or the Internet. If
you attend the special meeting and vote in person, your vote by ballot will revoke any proxy previously submitted. If
you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted in favor
of the adoption of the Merger Agreement and the advising (non-binding) proposal to approve specified compensation
that may be payable to the named executive officers of Greenway in connection with the Merger and the proposal to
adjourn the special meeting to solicit additional proxies, if necessary or appropriate. The failure to vote your shares of
our common stock with respect to the adoption of the Merger Agreement will have the same effect as a vote
“AGAINST” approval of the proposal to adopt the Merger Agreement.

If your shares of our common stock are held in “street name” by your bank, brokerage firm or other nominee, your bank,
brokerage firm or other nominee will be unable to vote your shares of our common stock without instructions from

you. You should instruct your bank, brokerage firm or other nominee to vote your shares of our common stock in
accordance with the procedures provided by your bank, brokerage firm or other nominee. The failure to instruct your
bank, brokerage firm or other nominee to vote your shares of our common stock “FOR” approval of the proposal to
adopt the Merger Agreement will have the same effect as voting “AGAINST” the proposal to adopt the Merger
Agreement.

The accompanying proxy statement provides you with detailed information about the special meeting, the Merger
Agreement and the Merger. A copy of the Merger Agreement is attached as Annex A to the proxy statement. We
encourage you to read the entire proxy statement and its annexes, including the Merger Agreement, carefully. You
may also obtain additional information about the Company from documents we have filed with the Securities and
Exchange Commission.
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Best regards,
/s/

[Name]
[Title]

Carrollton, Georgia

[—]

The proxy statement is dated [—], and is first being mailed to our stockholders on or about [—].

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THE MERGER, PASSED UPON THE MERITS OR
FAIRNESS OF THE MERGER AGREEMENT OR THE TRANSACTIONS CONTEMPLATED THEREBY,
INCLUDING THE PROPOSED MERGER, OR PASSED UPON THE ADEQUACY OR ACCURACY OF
THE INFORMATION CONTAINED IN THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.
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PRELIMINARY PROXY MATERIAL SUBJECT TO COMPLETION

GREENWAY MEDICAL TECHNOLOGIES, INC.
100 GREENWAY BOULEVARD
CARROLLTON, GA 301171

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD [—]

A special meeting of stockholders (the “Special Meeting”) of Greenway Medical Technologies, Inc., a Delaware

LT3 29 ¢

corporation (“Greenway,” the “Company,” “we,” “our” or “us”), will be held on [—], at [—] a.m. Eastern Time, at [—].

The meeting will be held for the following purposes:

1. To consider and vote on a proposal to adopt the Agreement and Plan of Merger, dated as of September 23, 2013,
by and among VCG Holdings, LLC, Crestview Acquisition Corp., a wholly owned direct subsidiary of VCG
Holdings, LLC, and the Company, as it may be amended from time to time (the “Merger Agreement”). A copy of the
Merger Agreement is attached as Annex A to the accompanying proxy statement.

2. To consider and vote on a proposal to adjourn the special meeting, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes at the time of the special meeting to approve the proposal to adopt the
Merger Agreement (the “Merger”).

3. To consider and approve on an advisory (non-binding) proposal to approve the specified compensation that may
become payable to our named executive officers in connection with the Merger.

The board of directors has fixed the close of business on [—] as the record date for determining stockholders entitled to
notice of and to vote at the meeting.

12
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Your vote is very important, regardless of the number of shares of Company common stock you own. The Merger
cannot be completed unless the Merger Agreement is adopted by the affirmative vote of the holders of a majority of
the outstanding shares of Company common stock entitled to vote thereon. The proposal to adjourn the special

meeting and the advisory (non-binding) proposal to approve the specified compensation that may become payable to

our named executive officers in connection with the Merger will each be approved if a majority in voting power of t

he

shares represented in person or by proxy at the special meeting and entitled to vote on the subject matter vote in favor

of these proposals.

All of our directors, and certain of our executive officers and significant stockholders, have agreed to vote at the
Special Meeting and vote in favor of the proposal to adopt the Merger Agreement pursuant to tender and support
agreements entered into with Parent and Merger Sub (each a “Support Agreement” and, collectively, the “Support
Agreements”).. These stockholders hold approximately 50.9% of our outstanding common stock. As a result of the
commitments of these stockholders to participate in the Special Meeting, we expect that holders of a majority of the
outstanding shares of our common stock entitled to vote at the Special Meeting will vote in favor of the proposal to
adopt the Merger Agreement, and that the proposal will be approved.

13
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Even if you plan to attend the special meeting in person, we request that you complete, sign, date and return, as
promptly as possible, the enclosed proxy card in the accompanying prepaid reply envelope or submit your vote by
telephone or the Internet prior to the special meeting to ensure that your shares of Company common stock will be
represented at the special meeting if you are unable to attend. If you sign, date and return your proxy card without
indicating how you wish to vote, your proxy will be voted in favor of the adoption of the Merger Agreement and the
advisory (non-binding) proposal to approve specified compensation that may become payable to the named executive
officers of Greenway in connection with the Merger and the proposal to adjourn the special meeting to solicit
additional proxies, if necessary or appropriate. If you do not attend and vote your shares at the special meeting and
you fail to return your proxy card or fail to submit your proxy by phone or the Internet, your shares of Company
common stock will not be counted for purposes of determining whether a quorum is present at the special meeting
and, if a quorum is present, will have the same effect as a vote “AGAINST” the proposal to adopt the Merger
Agreement.

After due and careful discussion and consideration, the Company’s board of directors has unanimously (i) determined
that the Merger Agreement, the Support Agreements and the transactions contemplated thereby are advisable and in
the best interests of the Company and its stockholders, (ii) approved the execution, delivery and performance by the
Company of the Merger Agreement and the consummation of the transactions contemplated thereby and (iii)
recommended that the Company’s stockholders vote in favor of the adoption and approval of the Merger Agreement
and the Merger. Accordingly, the Company’s board of directors unanimously recommends that you vote “FOR”
the proposal to adopt the Merger Agreement, “FOR” the proposal to adjourn the special meeting to solicit
additional proxies, if necessary or appropriate, and ‘“FOR” the advisory (non-binding) proposal to approve the
specified compensation that may become payable to our named executive officers in connection with the
Merger.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE,
SIGN AND RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE
ACCOMPANYING PREPAID REPLY ENVELOPE, OR SUBMIT YOUR VOTE BY TELEPHONE OR THE
INTERNET. IF YOU ATTEND THE SPECIAL MEETING AND VOTE IN PERSON, YOUR VOTE BY
BALLOT WILL REVOKE ANY PROXY PREVIOUSLY SUBMITTED.

By Order of the Board of Directors,
[signature]

[Name]

[Title]

Carrollton, Georgia

[—]

14



Edgar Filing: GREENWAY MEDICAL TECHNOLOGIES INC - Form PREM14A

15



Edgar Filing: GREENWAY MEDICAL TECHNOLOGIES INC - Form PREM14A

TABLE OF CONTENTS

SUMMARY

QUESTIONS AND ANSWERS ABOUT THE SPECIAL
MEETING AND THE MERGER

CAUTIONARY STATEMENT CONCERNING
FORWARD-TL.OOKING INFORMATION

THE SPECIAL MEETING

Time. Place and Purpose of the Special Meeting
Record Date and Quorum

Attendance

Vote Required

Proxies and Revocation

Adjournments and Postponements
Anticipated Date of Completion of the Merger
Rights of Stockholders Who Seek Appraisal
Payment of Solicitation Expenses

Questions and Additional Information

PROPOSAL 1 ADOPTION OF THE MERGER
AGREEMENT

Parties to the Merger
Merger Consideration

Background of the Merger Agreement
Recommendation of Our Board of Directors: Reasons for

the Transactions

Opinion of the Company’s Financial Advisor

Certain Company Projections

Financing of the Merger

Closing and Effective Time of Merger

Payment of Merger Consideration and Surrender of Stock
Certificates

Interests of Certain Persons in the Merger

Accounting Treatment

Material United States Federal Income Tax Conseguences
of the Merger

Regulatory Approvals and Notices

Litigation Relating to the Merger

THE MERGER AGREEMENT

30

31

31
31
32
32
34
35
35
35
36
36

37

37
38
39

53
60
63
67

68
74

78
79

80

16



Edgar Filing: GREENWAY MEDICAL TECHNOLOGIES INC - Form PREM14A

Explanatory Note Regarding the Merger Agreement
The Offer

The Merger

Representations and Warranties

Conduct of Business of the Company

No Solicitation

Obligations with Respect to the Proxy Statement
Financing Efforts

Marketing Period
Efforts to Close the Transaction

80
80
81
85
89
91
95
96
96
97

17



Edgar Filing: GREENWAY MEDICAL TECHNOLOGIES INC - Form PREM14A

Takeover Statute 97

Indemnification. Exculpation and Insurance 98

Employee Benefits 99

Stockholder Litigation 99

Other Covenants 99

Specific Performance 103
Limitations of Liability 104
Fees and Expenses 104
Amendment 104
Governing Law 104
The Tender and Support Agreements 105
PROPOSAL 2 AUTHORITY TO ADJOURN THE SPECIAL MEETING 106
The Adjournment Proposal 106
Board of Directors Recommendation 106
PROPOSAL 3 ADVISORY VOTE REGARDING GOILDEN PARACHUTE COMPENSATION 107
Non-Binding Advisory Vote 107
Board of Directors Recommendation 107
MARKET PRICE OF COMPANY COMMON STOCK AND DIVIDEND INFORMATION 107
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 108
APPRAISAL RIGHTS 111
DELISTING AND DEREGISTRATION OF COMPANY COMMON STOCK 115
OTHER MATTERS 116
Other Matters for Action at the Special Meeting 116
Stockholder Proposals and Nominations for 2013 Annual Meeting 116

Inclusion of Proposals in the Company’s Proxy Statement and Proxy Card under the SEC Rules: Advance Notice 116
Requirements

WHERE YOU CAN FIND MORE INFORMATION 120
STOCKHOIDERS SHARING THE SAME ILAST NAME AND ADDRESS 122
ANNEX A: AGREEMENT AND PLAN OF MERGER A-1
ANNEX B: FINANCIAL ADVISOR OPINION B-1
ANNEX C: DELAWARE GENERAL CORPORATION LAW SECTION 262 C-1

-1i-

18



Edgar Filing: GREENWAY MEDICAL TECHNOLOGIES INC - Form PREM14A

Table of Contents

SUMMARY

The following summary highlights selected information in this proxy statement and may not contain all the
information that may be important to you. Accordingly, we encourage you to read carefully this entire proxy
statement, its annexes and the documents referred to in this proxy statement. Each item in this summary includes a
page reference directing you to a more complete description of that topic. You may obtain the information
incorporated by reference in this proxy statement without charge by following the instructions under “Where You Can
Find More Information” beginning on page [—].

Parties to the Merger (Page [—])

Greenway Medical Technologies, Inc.
100 Greenway Boulevard

Carrollton, GA 30117

(770) 836-3100

Greenway Medical Technologies, Inc. (NYSE: GWAY), a Delaware corporation, which we refer to in this proxy
statement as “Greenway,” the “Company,” “we,” “our,” or “us,” is a leading provider of integrated information technology
solutions and managed business services to healthcare providers throughout the United States. At the core of the
Company’s suite of solutions and services is PrimeSUITE, the Company’s award-winning, fully-integrated EHR, PM

and interoperability solution. PrimeSUITE integrates clinical, financial and administrative data into, what is

substantially, one database to enable comprehensive views of patient records and efficient workflow throughout each
patient encounter, reduce clinical and administrative errors, and allow for the seamless exchange of data between our
customers and the broader healthcare community. The Company augments its solutions by offering managed business

services such as clinically driven revenue cycle and EHR-enabled research services.

For additional information about the Company and our business, see “Where You Can Find More Information” on page

[—].

Crestview Acquisition Corp.

c/o Vista Equity Partners Fund IV, L.P.
401 Congress Avenue

Suite 3100

Austin, Texas 78701

(512) 730-2400
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Crestview Acquisition Corp., a Delaware corporation (which we refer to in this proxy statement as “Merger Sub”’) and
wholly owned direct subsidiary of VCG Holdings, LLC, was formed on September 12, 2013 solely for the purpose of
engaging in the transactions contemplated by the Merger Agreement (including the Offer and the Merger, as defined
below) and has not engaged in any business activities other than in connection with the transactions contemplated by
the Merger Agreement and arranging of the equity financing and debt financing in connection with the Offer and the
Merger.
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VCG Holdings, LLC

c/o Vista Equity Partners Fund IV, L.P.
401 Congress Avenue

Suite 3100

Austin, Texas 78701

(512) 730-2400

VCG Holdings, LLC, a Delaware limited liability company (which we refer to in this proxy statement as ‘“Parent”), was
formed on September 12, 2013 solely for the purpose of engaging in the transactions contemplated by the Merger
Agreement (including the Offer and the Merger) and has not engaged in any business activities other than in
connection with the transactions contemplated by the Merger Agreement and arranging of the equity financing and
debt financing in connection with the Offer and the Merger.

Merger Sub and Parent are affiliates of Vista Equity Partners Fund IV, L.P. (“Vista”). Vista has provided to Parent an
equity commitment up to $650 million (subject to adjustments as described in the Equity Commitment Letter). After
giving effect to the Offer and the Merger, the Company, as the surviving corporation, will be affiliated with Vista.

In this proxy statement, we refer to the Agreement and Plan of Merger, dated September 23, 2013, as it may be
amended from time to time, among the Company, Parent and Merger Sub, as the “Merger Agreement,” and the merger
of Merger Sub with and into the Company, as the “Merger”.

Tender Offer

On October 4, 2013, Merger Sub commenced a tender offer, which we refer to as the “Offer,” for all of the outstanding
shares of Company common stock at a price of $20.35 per share, par value $0.0001 per share, which we refer to as
“Company common stock,” net to the seller in cash without interest and less any required withholding taxes. The Offer
contemplates that, after completion of the Offer and the satisfaction or waiver of all conditions, we will merge with
Merger Sub, pursuant to a “short form” merger under Delaware law (which would not require the approval of the
Company’s stockholders other than Parent and Merger Sub), and all outstanding shares of our common stock
(excluding shares held (i) by the Company (including treasury shares), Parent, Merger Sub or any subsidiary of the
Company or Parent and (ii) by stockholders who have perfected and not withdrawn a demand for appraisal rights or
otherwise lost appraisal rights under Delaware law with respect to such shares) will be canceled and converted into the
right to receive cash equal to the $20.35 offer price per share, less any required withholding taxes (referred to herein

as the “Offer Price”). The Offer was commenced pursuant to the Merger Agreement.

21



Edgar Filing: GREENWAY MEDICAL TECHNOLOGIES INC - Form PREM14A

The Merger Agreement provides that the Merger may be consummated regardless of whether the Offer is completed,
but if the Offer is not completed and is terminated in accordance with the Merger Agreement, and the Merger
Agreement is not terminated, the Merger will only be able to be consummated, subject to the terms and conditions of
the Merger Agreement, after the stockholders of the Company have adopted the Merger Agreement at a special
meeting of our stockholders. We have prepared this preliminary proxy statement in connection with the solicitation of
proxies for the special meeting to obtain stockholder approval of the adoption of the Merger Agreement in order to be
able to consummate the Merger regardless of the outcome of the Offer. If the Offer and the “short-form” merger are
completed, we will not need to solicit proxies for the special meeting to obtain stockholder approval of the adoption of
the Merger Agreement in order to be able to consummate the Merger.
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The Merger Agreement contains provisions that govern the circumstances in which the Offer is required or permitted
to be terminated. The Offer may not be terminated prior to its expiration unless the Merger Agreement is validly
terminated; provided, however, that if at any date on which the Offer is scheduled to expire any conditions to the

Offer have not been satisfied or waived (to the extent waivable by Parent and Merger Sub) and three (3) business days
have elapsed since the date on which the SEC has, orally or in writing, confirmed that it has no further comments on
the proxy statement to be filed by the Company in connection with the adoption of the Merger Agreement, including
by informing the Company that it does not intend to review the proxy statement (the “Proxy Statement Clearance
Date”), then (x) Merger Sub may irrevocably and unconditionally terminate the Offer or (y) from and after the close of
business on November 20, 2013, the Company may cause Merger Sub to irrevocably and unconditionally terminate
the Offer at the then-scheduled expiration date (such termination, an “Offer Termination”). If the Offer is terminated as
described in the foregoing sentence, then the Company will proceed with and take all actions necessary to hold a
stockholders ‘ meeting to adopt and approve the Merger in accordance with the terms of the Merger Agreement.

We refer in this proxy statement to the Offer and to terms of the Merger Agreement applicable to the Offer; however,
the Offer is being made separately to the holders of shares of Company common stock and is not applicable to the
special meeting. The Offer, the Merger and the other transactions contemplated by the Merger Agreement are
collectively referred to as the “Transactions.”

The Special Meeting (Page [—])

Time, Place and Purpose of the Special Meeting (Page [—])

The special meeting will be held on [—] at [—] Eastern Time, at [—].

At the special meeting, holders of Company common stock will be asked to approve the proposal to adopt the Merger
Agreement and to approve the proposal to adjourn the special meeting, if necessary or appropriate, for the purpose of
soliciting additional proxies if there are insufficient votes at the time of the special meeting to approve the proposal to
adopt the Merger Agreement. In addition, holders of Company common stock will be asked to approve, on an
advisory (non-binding) basis, the existing compensatory arrangements between the Company and its named executive
officers providing for specified compensation as may become payable in connection with the Merger.
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Record Date and Quorum (Page [—])

You are entitled to receive notice of, and to vote at, the special meeting if you owned shares of Company common

stock at the close of business on [—], which the Company has set as the record date for the special meeting and which
we refer to as the “record date”. You will have one vote for each share of Company common stock that you owned on
the record date. As of the record date, there were [—] shares of Company common stock outstanding and entitled to vote
at the special meeting. The presence, in person or by proxy, of the holders of a majority of the shares of Company
common stock outstanding at the close of business on the record date and entitled to vote at the special meeting
constitutes a quorum for the purposes of the special meeting.

Vote Required (Page [—])

Approval of the proposal to adopt the Merger Agreement requires the affirmative vote of the holders of a majority of
the outstanding shares of Company common stock entitled to vote thereon (the “Stockholder Approval”). Failure to
vote, by proxy or in person, broker non-votes and abstentions will have the same effect as a vote “AGAINST” the
proposal to adopt the Merger Agreement.

Approval of the proposal to adjourn the special meeting, if necessary or appropriate, for the purpose of soliciting
additional proxies requires the affirmative vote of holders of a majority in voting power of the shares of Company
common stock present in person or represented by proxy and entitled to vote on the matter at the special meeting.

The non-binding advisory proposal to approve the golden parachute compensation payable to our named executive
officers in connection with the Merger will be approved if a majority in voting power of the shares of Company
common stock present in person or represented by proxy and entitled to vote on the subject matter vote in favor of the
proposal. For purposes of this proposal and the proposal to adjourn the special meeting, if your shares of Company
common stock are present at the special meeting but are not voted on this proposal, or if you have given a proxy and
abstained on this proposal, this will have the same effect as if you voted “AGAINST” the proposals. Broker non-votes
will not have any effect on the proposal to adjourn the special meeting or on the non-binding advisory proposal to
approve the golden parachute compensation payable to our named executive officers in connection with the Merger.
Failure to submit a proxy or vote in person at the special meeting will also not have any effect on the proposal to
adjourn the special meeting or, assuming a quorum is present, on the non-binding advisory proposal to approve the
golden parachute compensation.

As of the record date, the directors and executive officers of the Company beneficially owned and were entitled to
vote, in the aggregate, [—] shares of Company common stock (excluding shares issuable upon the vesting and exercise
of stock options or the vesting of restricted share units and performance share awards as of such date (collectively
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representing [—]% of the outstanding shares of Company common stock on the record date). The directors and

executive officers have informed the Company that they currently intend to vote all of their shares of Company

common stock (other than shares of Company common stock as to which such holder does not have discretionary
authority) “FOR” the proposal to adopt the Merger Agreement and “FOR” the proposal to adjourn the special meeting, if
necessary or appropriate, to solicit additional proxies.
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All of our directors, and certain of our executive officers and significant stockholders, have agreed to vote at the
Special Meeting and vote in favor of the proposal to adopt the Merger Agreement pursuant to tender and support
agreements entered into with Parent and Merger Sub (each a “Support Agreement” and, collectively, the “Support
Agreements”).. These stockholders hold approximately 50.9% of our outstanding common stock. As a result of the
commitments of these stockholders to participate in the Special Meeting, we expect that holders of a majority of the
outstanding shares of our common stock entitled to vote at the Special Meeting will vote in favor of the proposal to
adopt the Merger Agreement, and that the proposal will be approved.

Proxies and Revocation (Page [—])

Any stockholder of record entitled to vote at the special meeting may submit a proxy by telephone, over the Internet,
by returning the enclosed proxy card in the accompanying prepaid reply envelope, or may vote in person by appearing
at the special meeting. If your shares of Company common stock are held in “street name” through a bank, brokerage
firm or other nominee, you should instruct your bank, brokerage firm or other nominee on how to vote your shares of
Company common stock using the instructions provided by your bank, brokerage firm or other nominee. If you fail to
submit a proxy or to vote in person at the special meeting, or do not provide your bank, brokerage firm or other
nominee with voting instructions, as applicable, your shares of Company common stock will not be voted on any of
the proposals submitted to a vote at the special meeting, which will have the same effect as a vote “AGAINST” the
proposal to adopt the Merger Agreement, and your shares of Company common stock will not have an effect on
approval of the proposal to adjourn the special meeting or on the non-binding advisory proposal to approve the golden
parachute compensation payable to our named executive officers in connection with the Merger.

You may change your vote or revoke your proxy at any time before it is voted at the special meeting by:

submitting a new proxy by telephone or via the Internet after the date of the earlier voted proxy;

signing another proxy card with a later date and returning it to us prior to the special meeting; or

attending the special meeting and voting in person.

If you hold your shares of Company common stock in street name, you may submit new voting instructions by
contacting your bank, brokerage firm or other nominee. You may also vote in person at the special meeting if you
obtain a legal proxy from your bank, brokerage firm or other nominee.

The Merger (Page [—])
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The Merger Agreement provides that Merger Sub will merge with and into the Company. The Company will be the
surviving corporation in the Merger (which we refer to as the “Surviving Corporation”) and will continue to do business
following the Merger. As a result of the Merger, the Company will cease to be a publicly traded company. If the
Merger is completed, you will not own any shares of the capital stock of the Surviving Corporation.
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Merger Consideration (Page [—])

In the Merger, each outstanding share of Company common stock (excluding shares held (i) by the Company

(including treasury shares), Parent or Merger Sub (other than shares in trust accounts, managed accounts and the like)

and (ii) by stockholders who have perfected and not withdrawn a demand for appraisal rights or otherwise lost

appraised rights under Delaware law with respect to such shares, which we refer to collectively as the “excluded

shares”) will be converted into the right to receive $20.35 in cash, without interest thereon and less any required
withholding taxes, which amount we refer to as the “Per Share Amount” or the “Merger Consideration,” less any required
withholding taxes.

Treatment of Stock Options (Page [—])

If the Merger occurs without the consummation of the Offer, outstanding company stock options (the “Stock Options”),
whether vested or unvested, will be cancelled and converted into the right to receive a cash payment equal to (i) the
excess (if any) of the per share Merger Consideration over the exercise price of such Stock Option multiplied by (ii)

the number of shares then issuable upon exercise in full of such Stock Option, without interest and less any required
withholding taxes, which will be paid through Greenway’s payroll (to the extent applicable) promptly after the closing
of the Merger (but in no event later than the seventh calendar day after the closing of the Merger).

Recommendation of the Board of Directors; Reasons for the Transaction (Page [—])

After due and careful discussion and consideration of various factors described in the section entitled ‘“Proposal 1—The
Merger—Recommendation of Our Board of Directors; Reasons for the Transactions,” the board of directors of the
Company (the “Board”) unanimously (i) determined that the Merger Agreement, the Support Agreements and the
Merger are advisable to, and in the best interest of, Greenway and its stockholders, (ii) approved the execution,
delivery and performance by Greenway of the Merger Agreement and the consummation of the Merger, and (iii)
resolved to recommend that the stockholders of Greenway approve the adoption of the Merger Agreement and the
Merger.

The Board recommends that you vote “FOR” the proposal to adopt the Merger Agreement, “FOR” the proposal to
adjourn the special meeting, if necessary or appropriate, to solicit additional proxies, and “FOR” the advisory
(non-binding) proposal to approve the specified compensation that may become payable to our named

executive officers in connection with the Merger.
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To review the factors that our Board considered when deciding whether to approve the Merger Agreement and the
transactions contemplated thereby, see “Proposal 1—The Merger—Recommendation of Our Board of Directors; Reasons
for the Transactions.”
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Opinion of the Company’s Financial Advisor (Page [—])

The Company retained J.P. Morgan Securities LLC (referred to in this proxy statement as “J.P. Morgan™) to act as its
financial advisor in connection with the transaction. At the meeting of the Board on September 23, 2013, J.P. Morgan
rendered its oral opinion to the Board that, as of such date and based upon and subject to the factors and assumptions
set forth in its opinion, the consideration to be paid to the holders of Company common stock in the proposed
transaction was fair, from a financial point of view, to such holders. The oral opinion was subsequently confirmed in
writing by delivery of J.P. Morgan’s written opinion dated the same date.

The full text of the written opinion of J.P. Morgan, dated September 23, 2013, which sets forth, among other things,
the assumptions made, procedures followed, matters considered and limitations on the review undertaken by J.P.
Morgan in rendering its opinion, is attached as Annex B, to this proxy statement and is incorporated herein by
reference. The Company’s stockholders are urged to read the opinion in its entirety. J.P. Morgan’s opinion is addressed
to the Board, is directed only to the fairness from a financial point of view of the consideration to be paid to the
holders of Company common stock in the proposed transaction as of the date of the opinion and does not constitute a
recommendation to any stockholder of the Company as to whether such stockholder should tender its Company
common stock into the Offer or how such stockholder should vote with respect to the transaction or any other matter.

Financing of the Merger (Page [—])

Merger Sub estimates that it will need up to approximately $650 million to purchase all of the issued and outstanding
Shares and to pay related fees and expenses.

Debt Financing (Page [—])

Vitera and Parent have received a debt commitment letter from Jefferies Finance LLC (which we refer to as “Jefferies™),
and Bank of Montreal (which we refer to as “BMO”; and, together with Jefferies, the “Debt Commitment Parties”) (which
we refer to as the “Debt Commitment Letter”) to provide, subject to the conditions set forth in the Debt Commitment
Letter, credit facilities, of which a $360 million senior secured first lien term loan facility and $180 million of the

senior secured second lien term loan facility (together, the “Credit Facilities”) is expected to be drawn at the closing of
the Credit Facilities for the purpose of financing the Offer and the Merger and paying related fees and expenses, and a
portion of the senior secured first lien revolving credit facility is expected to be drawn at the closing of the Credit
Facilities to pay certain amounts set forth in the debt financing commitment fee letter and to back-stop, replace or
cash-collateralize certain existing letters of credit of Vitera and its subsidiaries and, after the closing of the Merger, to
provide funding for working capital and other general corporate purposes of Vitera and its subsidiaries.
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Equity Financing (Page [—])

Parent has received an equity commitment letter from Vista (which we refer to as the “Equity Commitment Letter”),
pursuant to which Vista has committed to contribute to Parent an amount equal to $650 million (subject to adjustment
as set forth in the Equity Commitment Letter) in cash in immediately available funds, which will be sufficient for
Parent to consummate the transactions contemplated by the Merger Agreement even if Parent’s debt financing is not
available, including the aggregate Per Share Amount and/or Merger Consideration, as applicable, pursuant to and in
accordance with the Merger Agreement, and certain other amounts required to be paid pursuant to the Merger
Agreement, including fees and expenses directly related to the debt financing required to be paid by Parent, Merger
Sub and the Surviving Corporation. We refer to the financing contemplated by the Equity Commitment Letter, as may
be amended, restated, supplemented or otherwise modified from time to time, as the “Equity Financing.” The funding of
the Equity Financing is subject to (i) the satisfaction, or waiver by Parent and Merger Sub (with the prior written
approval of Vista), of all conditions of the Offer or the Merger, as applicable and (ii) the contemporaneous
consummation of the acquisition of the Shares tendered in the Offer at the closing of the Offer, if the closing of the
Offer shall occur, or the Merger (regardless of whether the closing of the Offer occurs). The Company is a third party
beneficiary of the Equity Commitment Letter for the limited purposes provided in the Equity Commitment Letter,
which include the right of the Company to seek and obtain specific performance to cause Parent and Merger Sub to
cause, or to directly cause, Vista to fund the Equity Financing in accordance with the terms of the Equity Commitment
Letter and the Merger Agreement.

Limited Guaranty (Page [—])

Concurrently with the execution and delivery of the Equity Commitment Letter, Vista executed and delivered to the
Company a limited guaranty in favor of the Company in respect of certain of Parent’s and Merger Sub’s liabilities and
obligations under the Merger Agreement (which we refer to as the “Limited Guaranty”), provided that in no event will
Vista incur obligations totaling more than $48,273,000 in the aggregate (plus the amount of any reimbursement or
indemnification obligations payable pursuant to the Merger Agreement) under the Limited Guaranty.

Confidentiality Agreement (Page [—])

On June 14, 2013, Vista Equity Partners III, LLC (“VEP”), an affiliate of Parent and Merger Sub, and Greenway entered
into a Confidentiality Agreement (the “Confidentiality Agreement”), as amended on September 6, 2013 (the “First
Amendment to the Confidentiality Agreement”). Under the terms of the Confidentiality Agreement, VEP agreed that,
subject to certain exceptions, any non-public information regarding Greenway and its subsidiaries or affiliates

furnished to VEP or to its representatives solely to carry out discussions concerning, and the undertaking of, any
negotiated business transaction between the parties would, for a period of one year from the date of the Confidentiality
Agreement, be kept confidential, except as provided in the Confidentiality Agreement. Additionally, VEP further

agreed that, subject to certain exceptions, VEP would not solicit for employment any employee of Greenway for a
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period of one year from the date of the Confidentiality Agreement. VEP also agreed, among other things, to certain
“standstill” provisions which prohibit VEP and its representatives from taking certain actions involving or with respect
to Greenway (except that VEP may submit a private proposal to us) for a period ending on the one year anniversary of
the date of the Confidentiality Agreement.

Interests of Certain Persons in the Merger (Page [—])

In considering the recommendation of the Board with respect to the proposal to adopt the Merger Agreement, you
should be aware that our directors and executive officers have interests in the Merger that are different from, or in
addition to, yours. These interests include the acceleration and “cash-out” of certain equity and the right to continued
indemnification and insurance coverage by the Surviving Corporation after the Merger. The Board was aware of and
considered these interests, among other matters, in evaluating and negotiating the Merger Agreement and the Merger,
and in recommending that the Merger Agreement be adopted by the stockholders of the Company.
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Material United States Federal Income Tax Consequences of the Merger (Page [—])

The exchange of shares of Company common stock for cash in the Merger will generally be a taxable transaction to
United States Holders for United States federal income tax purposes. In general, if you are a United States Holder and
you hold your Shares as a capital asset, you will recognize gain or loss equal to the difference between the amount of
cash you receive with respect to such Shares (determined before the deduction of any required withholding taxes) and
your adjusted tax basis in the Shares exchanged therefor, and such gain or loss will be a capital gain or loss and will

be treated as a long-term capital gain or loss if you have held the Shares for more than one (1) year at the time of the
exchange. Backup withholding may also apply to the cash payments made pursuant to the Merger unless the United
States Holder or other payee provides a taxpayer identification number, certifies that such number is correct and
otherwise complies with the backup withholding rules. Payments made to a non-United States Holder with respect to
shares of Company common stock exchanged for cash pursuant to the Merger will generally be exempt from United
States federal income tax. A non-United States Holder may, however, be subject to backup withholding with respect

to the cash payments made pursuant to the Merger, unless the holder certifies that it is not a United States person or
otherwise establishes a valid exemption from backup withholding tax. You should read ‘“Proposal 1—The Merger—Material
United States Federal Income Tax Consequences of the Merger” beginning on page [—] for definitions of “United States
Holder” and “non-United States Holder,” and for a more detailed discussion of the material United States federal income
tax consequences of the Merger. You should also consult your tax advisor with respect to the specific tax

consequences to you in connection with the Merger in light of your own particular circumstances, including federal
estate, gift and other non-income tax consequences, and tax consequences under state, local or foreign tax laws.

Regulatory Approvals and Notices (Page [—])

Under the HSR Act (as defined below), and the related rules and regulations that have been issued by the Federal

Trade Commission (the “FTC”), certain acquisition transactions may not be consummated until required information
and documentary material has been furnished for review by the FTC and the Antitrust Division of the Department of
Justice (the “Antitrust Division”) and certain waiting period requirements have been satisfied. These requirements apply
to Merger Sub’s acquisition of the Shares in the Offer and the Merger.

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations
thereunder (the “HSR Act”), the purchase of Shares in the Offer may not be completed until the expiration of a fifteen
(15) calendar day waiting period which begins when Parent files a Premerger Notification and Report Form under the
HSR Act with the FTC and the Antitrust Division, unless such waiting period is earlier terminated by the FTC and the
Antitrust Division. If the end of the fifteen (15) calendar day waiting period is set to fall on a federal holiday or
weekend day, the waiting period is automatically extended until 11:59 P.M., New York City time, the next business
day. Parent filed a Premerger Notification and Report Form under the HSR Act with the FTC and the Antitrust
Division in connection with the purchase of Shares in the Offer and the Merger on September 27, 2013, and the
required waiting period with respect to the Offer and the Merger expired at 11:59 P.M., New York City Time, on
October 15, 2013.
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Litigation Relating to the Merger (Page [—])

On or about October 7, 2013, a putative class action lawsuit (Booth Family Trust IRA v. Greenway Medical

Technologies, Inc. et al., Case No.: 13-A-08600-2) was filed in the Superior Court of the State of Georgia, County of

Gwinnett, against the Company and each member of the Company’s board of directors (the “Booth Family Trust

Action”). The Complaint asserts that the Company’s directors breached their fiduciary duties to the Company’s public
stockholders by, among other things, (i) agreeing to sell the Company at an unfair price, (ii) implementing preclusive

deal protection devices deterring competing, superior bids, and (iii) entering individual tender and support agreements.
The Complaint seeks injunctive relief, rescission, and, among other remedies, compensatory damages and an award of

costs and expenses, including a reasonable allowance for attorneys’ and experts’ fees.

On or about October 9, 2013, the Complaint in the Booth Family Trust Action was amended to include allegations,
among others, that (i) the proposed transaction is financially unfair to the Company’s stockholders, (ii) the process
undertaken by the Company when entering into the Merger Agreement with Vista’s affiliates was inadequate and
flawed, and (iii) the Schedule 14D-9 failed to disclose all material facts and/or provided misleading information
regarding the proposed transaction to the Company’s stockholders.

The Company intends to vigorously defend against these claims.

The Merger Agreement (Page [—])

Conditions to the Merger (Page [—])

If the closing of the Offer (the “Offer Closing”) shall have occurred, the respective obligations of the Company and
Parent to complete the Merger are subject to the satisfaction or waiver by the Company and Parent of the following
conditions:

‘Merger Sub shall have accepted for payment all Shares validly tendered and not validly withdrawn pursuant to the
Offer;

-if required by applicable law to consummate the Merger, the Company shall have obtained the Stockholder Approval;
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-the applicable waiting period (and any extension thereof) under the HSR Act shall have expired or been terminated;

no governmental entity of competent jurisdiction shall have issued an order or enacted a law that prohibits,
makes illegal or prevents the consummation of the transactions contemplated by the Merger Agreement.

10

37



Edgar Filing: GREENWAY MEDICAL TECHNOLOGIES INC - Form PREM14A

Table of Contents

If the Offer Termination shall have occurred or the Offer Closing shall not have occurred, then the respective
obligations of Parent and Merger Sub, on the one hand, and the Company, on the other hand, to complete the Merger
shall be subject to the satisfaction or the waiver of certain additional conditions as set forth in the Merger Agreement
regarding:

in the case of Parent and Merger Sub:

that the representations and warranties of the Company set forth in the Merger Agreement (A) relating to certain
aspects of the Company’s capitalization (specifically the authorized capital stock of the Company, the number of
Shares subject to issuance pursuant to Stock Options granted and outstanding and reserved for issuance under the
Company equity plans as of the close of business on the business day immediately preceding the Merger Agreement,
and that there are no other equity awards outstanding of the Company) shall have been accurate in all respects as of
the date of the Merger Agreement and shall be accurate in all respects at and as of the date of the closing of the
Merger (such closing, the “Merger Closing” and such date, the “Merger Closing Date”) as though made at and as of the
Merger Closing Date (except (other than a result of a willful breach by the Company) where the failure to be so
accurate in all respects would not reasonably be expected to result in additional cost, expense or liability to the
Company, Parent and their affiliates, individually or in the aggregate that is more than $1,000,000 and except to the
extent any such representation and warranty speaks as of an earlier specified date, in which case such representation
and warranty shall have been true and correct in all material respects as of such specified date), (B) relating to certain
aspects of the Company’s capitalization (including, among other things, that no Shares other than as disclosed are
subject to any preemptive right or similar right or right of first refusal in favor of the Company, that there is no
outstanding indebtedness of the Company having a right to vote on any matters subject to a stockholder vote, and that
there are no contracts relating to the voting or registration of any Shares), corporate power and authority to enter into
the Transactions and the binding nature of the Merger Agreement, the vote required to effect the Merger and the
-Company’s financial advisor shall have been accurate in all material respects as of the date of the Merger Agreement
and shall be accurate in all material respects at and as of the Merger Closing Date as though made at and as of the
Merger Closing Date (except to the extent any such representation and warranty speaks as of an earlier specified date,
in which case such representation and warranty shall have been true and correct in all material respects as of such
specified date), (C) relating to the occurrence of any material adverse effect shall have been accurate in all respects as
of the date of the Merger Agreement and shall be accurate in all respects at and as of the Merger Closing Date as
though made at and as of the Merger Closing Date, and (D) other than the representations and warranties referred to
in clause (A), (B) or (C) above shall have been accurate in all respects as of the date of the Merger Agreement and
shall be accurate in all respects at and as of the Merger Closing Date as though made at and as of the Merger Closing
Date, except that any inaccuracies in such representations and warranties will be disregarded if the circumstances
giving rise to all such inaccuracies do not constitute, and would not reasonably be expected to have, a material
adverse effect (except to the extent any such representation and warranty speaks as of an earlier specified date, in
which case such representation and warranty shall have been true and correct as of such specified date); provided,
however, that (x) for purposes of determining the satisfaction of the condition in clauses (A), (B), (C) and (D), no
effect shall be given to any update of or modification to the disclosure schedule to the Merger Agreement made or
purposed to have been made after the date of the Merger Agreement and (y) for purposes of determining the
satisfaction of the condition in clauses (B) and (D), all references to “Material Adverse Effect” qualifications and other
materiality qualifications contained in such representations and warranties shall be disregarded;

11
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_that the Company shall have performed in all material respects the obligations required to be performed by it under
the Merger Agreement at or prior to the effective time of the Merger (‘“Effective Time”); and

that since the date of the Merger Agreement, there has not been an effect, state of facts, occurrence, condition, event,
-development or change that, individually or in the aggregate, has had or would reasonably be expected to have a
material adverse effect;

in the case of the Company:

that the representations and warranties of the Parent and Merger Sub set forth in the Merger Agreement (A) relating
to the due organization of the Parent and Merger Sub, the authority of the Parent and Merger Sub to effect the
Transactions and the binding nature of the Merger Agreement, the sufficiency of the Equity Financing and solvency
shall have been accurate in all material respects as of the date of the Merger Agreement and shall be accurate in all
material respects at and as of the Merger Closing Date as though made at and as of the Merger Closing Date (except
to the extent any such representation and warranty speaks as of an earlier specified date, in which case such
representation and warranty shall have been true and correct as of such specified date), and (B) other than the
representations and warranties referred to in clause (A) above shall have been accurate in all respects as of the date of
“the Merger Agreement and shall be accurate in all respects at and as of the Merger Closing Date as though made at
and as of the Merger Closing Date, except that any inaccuracies in such representations and warranties will be
disregarded if the circumstances giving rise to all such inaccuracies do not constitute, and would not reasonably be
expected to have, a material adverse effect (except to the extent any such representation and warranty speaks as of an
earlier specified date, in which case such representation and warranty shall have been true and correct as of such
specified date); provided, however, that for purposes of determining the satisfaction of the conditions listed in clauses
(A) and (B) above, all materiality qualifications contained in such representations and warranties shall be
disregarded; and

_that each of Parent and Merger Sub shall have performed in all material respects its respective obligations required to
be performed by it under the Merger Agreement at or prior to the Effective Time.

The Merger is not subject to a condition related to financing.

12
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Solicitation of Alternative Proposals (Page [—])

From the date of the Merger Agreement until the earlier to occur of the termination of the Merger Agreement and the
Effective Time, the Company has agreed not to solicit any acquisition proposals or engage in any negotiations or
discussions with any person relating to an acquisition proposal. Notwithstanding these restrictions, under certain
circumstances, at any time before the Acceptance Time (or, if the Offer is terminated, at any time prior to obtaining
stockholder approval), the Company may (i) provide information in response to a request therefor to any third party
that has made an alternative proposal and (ii) engage in discussions or negotiations with any third party regarding an
alternative proposal, if the Company’s board of directors determines in good faith, after consultation with its financial
advisors and outside legal counsel, that such alternative proposal constitutes, or could reasonably be expected to lead
to, a Superior Offer (as defined herein). The Company has agreed to promptly, and in any event within 24 hours,
provide Parent with any information concerning the Company and its subsidiaries that is provided to any third party
making an unsolicited Superior Offer. If the Company terminates the Merger Agreement in order to accept a Superior
Offer, the Company is required to pay a termination fee of $24,136,000.

Termination (Page [—])

The Merger Agreement may be terminated at any time prior to the Effective Time, except as otherwise provided in the
Merger Agreement, as follows:

by mutual written consent of Parent and the Company;

by either Parent or the Company:

if the Offer Termination occurs and Stockholder Approval is not obtained at the Stockholders’ Meeting or any
adjournment or postponement thereof, provided that such right to termination is not available to a party if it is in
“breach of its obligations with respect to the filing of the proxy statement, holding of the Stockholders’ Meeting or
obtainment of the Stockholder Approval;

if a court of competent jurisdiction or other governmental body has taken any final and non-appealable action that has
the effect of permanently restraining, enjoining or otherwise prohibiting the acceptance for payment of Shares
pursuant to the Offer or making consummation of the Merger illegal; provided that the right to terminate in this
“circumstance shall not be available to Parent or the Company if the issuance of such final and non- appealable action
is primarily attributable to a failure on the part of such party to perform in any material respect any covenant or
obligation required to be performed at or prior to the Effective Time;
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if the Merger shall not have been consummated on or before the End Date (i.e., March 22, 2014); provided that such
right to terminate the Merger Agreement on the End Date shall not be available to Parent or the Company if the
“failure of the Merger to be consummated on or before such date is primarily due to the failure Parent or the
Company, as applicable, to perform in all material respects any of its obligations the Merger Agreement; or
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if, for any reason other than the Offer Termination, the Offer either (x) expires as a result of the non-satisfaction of
one or more conditions to the Offer or (y) is terminated or withdrawn prior to the acceptance for payment of any
shares of Company common stock pursuant to the Offer (the “Acceptance Time”) without Merger Sub accepting for
-payment any Shares tendered pursuant to the Offer (the “Offer Failure Termination Right”). In addition, this right to
terminate the Merger Agreement shall not be available to Parent or the Company if the non-satisfaction of the
conditions to the Offer or termination or withdrawal of the Offer is attributable to the failure of such party to perform
any covenant or obligation under the Merger Agreement.

by the Company if:

at any time prior to the Acceptance Time, or if an Offer Termination occurs, at any time prior to the Closing, if there
is any breach of or inaccuracy in any of Parent’s or Merger Sub’s representations or warranties set forth in the Merger
Agreement or Parent or Merger Sub has failed to perform any of its covenants or agreements set forth in the Merger
Agreement, which inaccuracy, breach or failure to perform (i) would give rise to the failure of a condition to the
Merger regarding the accuracy of Parent’s or Merger Sub’s representations and warranties or Parent’s or Merger Sub’s

-compliance with its covenants or agreements and (ii) is not capable of being cured prior to March 22, 2014 or is not
commenced to have been cured within fifteen days of the date the Company gives Parent notice of such breach or
failure to perform; provided that the Company shall not have the right to terminate the Merger Agreement in this
circumstance if the Company is then in material breach of any of its representations, warranties, covenants or
agreements under the Merger Agreement such that Parent has the right to terminate the Merger Agreement as
described above;

at any time prior to the earlier to occur of the Acceptance Time or receipt of the Stockholder Approval in order to
accept a Superior Offer and enter into a Specified Agreement, subject to the Company’s compliance with its
-obligations described in the section above titled “No Solicitation” (provided that that payment by the Company of the
termination fee described below shall be a condition to the termination of the Merger Agreement by the Company in
this circumstance); or;

if the Offer Termination has occurred and (i) the Marketing Period (as defined below) has ended and the conditions to
Parent and Merger Sub’s obligations to close the Merger have been satisfied, (ii) the Company has irrevocably
confirmed that after the end of the Marketing Period all conditions to Parent and Merger Sub’s obligations to close the
Merger have been satisfied as of the date of such notice (other than those conditions that by their nature are to be
“satisfied at the Closing) and, if there are any unsatisfied conditions to its obligations to close the Merger (other than
those conditions that by their nature are to be satisfied at the Closing) that it is willing to waive such unsatisfied
conditions and (iii) the Merger shall not have been consummated within three (3) business days after the delivery of
such notice (the “Merger Failure Termination Right”).
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by Parent if:

at any time prior to the Acceptance Time, or if an Offer Termination occurs, at any time prior to the Closing, if there
-is a breach of any representation or warranty or failure to perform any covenant in the Merger Agreement on the part
of the Company, which inaccuracy, breach or failure to perform

would give rise to (x) if the Offer Termination shall have occurred, the failure of a condition to the Merger regarding
the accuracy of the Company’s representations and warranties or the Company’s compliance with its covenants or
-agreements or (y) if the Offer Termination shall not have occurred, the failure of a condition to the Offer regarding
the accuracy of the Company’s representations and warranties or the Company’s compliance with its covenants or
agreements, and

is not capable of being cured prior to March 22, 2014 or is not commenced to have been cured within fifteen (15)
days of the date Parent gives the Company notice of such breach or failure to perform; provided that Parent shall not
-have the right to terminate the Merger Agreement in this circumstance if Parent or Merger Sub is then in material
breach of any of its representations, warranties, covenants or agreements under the Merger Agreement such that the
Company has the right to terminate the Merger Agreement as described above; or

at any time prior to the earlier to occur of the Acceptance Time or the receipt of the Stockholder Approval, if (i) the
Company has failed (x) to include the Recommendation in the Proxy Statement or Schedule 14D-9 or has effected a
Company Adverse Change Recommendation, (y) publicly reaffirm the Recommendation in the absence of a publicly
announced Acquisition Proposal within ten (10) business days after Parent so requests in writing and two (2) business
-days prior to the Stockholders’ Meeting, provided that Parent may only make such request once every thirty (30) days,
provided further that if an Acquisition Proposal shall have been publicly disclosed, Parent may make such request up
to three (3) times every thirty (30) days, or (z) recommend in a Solicitation/Recommendation Statement on Schedule
14D-9 rejection of a tender offer or exchange offer within ten business days after the commencement thereof or (ii)
there has been a material breach of the provisions described in the section titled “No Solicitation” above.
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Effect of Termination (Page [—])

If the Merger Agreement is terminated in accordance with its terms, the Merger Agreement will be of no further force
or effect (subject to certain designated provisions of the Merger Agreement which survive, including provisions
relating to expenses, the termination fees, limitations on liability and specific performance, among others) and, other
than certain termination fees and reimbursement obligations described below, there will be no liability on the part of
Parent, Merger Sub or the Company. No party is relieved of any liability for any willful and material breach of the
Merger Agreement prior to the date thereof or for any common law fraud.

Termination Fees (Page [—]); Expenses (Page [—])

The Company has agreed to pay Parent or a person designated by Parent a termination fee of $24,136,000 (less any
expense reimbursement previously paid to Parent by the Company) in certain circumstances described below:

if the Merger Agreement is terminated by the Company in order for the Company to accept a Superior Offer and
-enter into a Specified Agreement (subject to the terms and conditions of such termination right), with such fee being
payable prior to such termination;

if the Merger Agreement is terminated by Parent because the Company has failed (x) to include the Recommendation
in the Proxy Statement or Schedule 14D-9 or has effected a Company Adverse Change Recommendation, (y)
publicly reaffirm the Recommendation in the absence of a publicly announced Acquisition Proposal within ten (10)
business days after Parent so requests in writing and two (2) business days prior to the Stockholders’ Meeting,
-provided that Parent may only make such request once every thirty (30) days, provided further that if an Acquisition
Proposal shall have been publicly disclosed, Parent may make such request up to three (3) times every thirty (30)
days, or (z) recommend in a Solicitation/Recommendation Statement on Schedule 14D-9 rejection of a tender offer or
exchange offer within ten business days after the commencement thereof, in each case, with such fee being payable,
within two business days after such termination; and

-if the Merger Agreement is terminated by Parent due to a willful breach by the Company of any of its representations,
warranties or covenants set forth in the Merger Agreement or by Parent or the Company due to failure to obtain the
Stockholder Approval, if required by applicable legal requirements, and (A) after the date of the Merger Agreement
but prior to such termination any person shall have publicly disclosed or made known to the Board a bona fide
Acquisition Proposal (unless such Acquisition Proposal is irrevocably, in good faith and publicly (if publicly made)
withdrawn prior to such termination) and (B) within twelve (12) months of such termination the Company shall have
entered into a definitive agreement with respect to an Acquisition Proposal or consummated an Acquisition Proposal.
For purposes of determining whether the termination fee is payable under the circumstances described in the previous
sentence, the term Acquisition Proposal has the meaning described below, except that the references to “20%” in the
definition of Acquisition Proposal shall be deemed to be references to “80%.” In the event the termination fee is
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payable in accordance with the foregoing, such fee shall be payable prior to the consummation of the Acquisition
Proposal referred to therein.
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Parent has agreed to pay the Company $48,273,000 (the “Parent Termination Fee”), in certain circumstances described
below:

if (i) the Merger Agreement is terminated by Parent because the Effective Time has not occurred by the End Date (as
-such termination right is described above) and (ii) at the time of such termination all of the conditions to the Offer
have been satisfied except for the condition that there shall not have been a termination of the Merger Agreement;

if (i) the Merger Agreement is terminated by the Company because the Effective Time has not occurred by the End
Date (as such termination right is described above), (ii) at the time of such termination all of the conditions to the
-Offer have been satisfied except for the condition that there not have been a termination of the Merger Agreement
and (iii) the Company shall have given Parent five (5) business days’ prior written notice of its intent to terminate the
Agreement; and

if the Merger Agreement is terminated by the Company pursuant to its Merger Failure Termination Right or the Offer
-Failure Termination Right (if Parent did not at the time of the Company’s termination have a right to terminate
pursuant to the Offer Failure Termination Right) as described above.

In the event the Merger Agreement is terminated by Parent because of the Company’s willful breach of its
representations, warranties or covenants contained in the Merger Agreement, the Company is required to reimburse all
actual and reasonable out-of-pocket fees and expenses incurred by Parent in connection with the transactions
contemplated by the Merger Agreement, in an amount not to exceed $4,505,000. Payment by the Company of expense
reimbursement does not relieve the Company of any subsequent obligation to pay the termination fee as described
above.

Market Price of Company Common Stock (Page [—])

Our common stock is listed on the New York Stock Exchange under the symbol “GWAY.” On September 20, 2013, the
last trading day prior to the announcement of the Merger, our common stock closed at $16.95 per share. On [—], the
latest practicable trading day before the printing of this proxy statement, our common stock closed at $[—].

We have never declared or paid any cash dividend on our common stock. Following the Merger, there will be no
further market for our common stock.

The Tender and Support Agreements (Page [—])
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Concurrently with the execution of the Merger Agreement, certain of the Company’s stockholders (Investor Group
L.P., Investor Growth Capital Limited and Pamlico Capital II, L.P.), each of the Company’s directors (W. Thomas
Green, Jr., Wyche T. Green, III, Robert Hensley, Neal Morrison, Thomas T. Richards, Walter Turek and Noah

Walley), Gregory H. Schulenburg (the Company’s Executive Vice President and Chief Operating Officer), James A.

Cochran (the Company’s Chief Financial Officer) and William G. Esslinger, Jr. (the Company’s Vice President,
General Counsel and Secretary), entered into tender and support agreements (each a “Support Agreement” and,
collectively, the “Support Agreements”) with Parent and Merger Sub pursuant to which, subject to the terms and
conditions set forth therein, such stockholders have agreed, among other things, to tender their Shares in the Offer
(including any Shares that the holders receive as a result of exercising Company Options) and vote such Shares in
favor of adopting the Merger Agreement, the Merger and the other transactions contemplated thereby.
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The Shares subject to the Support Agreements comprise approximately 50.9% of the outstanding Shares. The Support
Agreements will terminate upon termination of the Merger Agreement in accordance with its terms in order for the
Company to accept a Superior Offer and upon certain other circumstances.

Appraisal Rights (Page [—])

Stockholders are entitled to appraisal rights under Section 262 of the General Corporation Law of the State of

Delaware (the “DGCL”) in connection with the Merger, provided that stockholders meet all of the conditions set forth in
Section 262 of the DGCL. This means that you are entitled to have the fair value of your shares of Company common
stock determined by the Delaware Court of Chancery and to receive payment based on that valuation. The ultimate
amount you receive in an appraisal proceeding may be less than, equal to or more than the amount you would have
received under the Merger Agreement.

To exercise your appraisal rights, you must submit a written demand for appraisal to the Company before the vote is
taken on the Merger Agreement and you must not submit a proxy or otherwise vote in favor of the proposal to adopt
the Merger Agreement. Your failure to follow exactly the procedures specified under the DGCL will result in the loss
of your appraisal rights. See “Appraisal Rights” beginning on page [—] and the text of Section 262 of the DGCL (the
Delaware appraisal rights statute) reproduced in its entirety as Annex C to this proxy statement. If you hold your
shares of Company common stock through a bank, brokerage firm or other nominee and you wish to exercise
appraisal rights, you should consult with your bank, brokerage firm or other nominee to determine the appropriate
procedures for the making of a demand for appraisal by such bank, brokerage firm or nominee. In view of the
complexity of the DGCL, stockholders who may wish to pursue appraisal rights should consult their legal and
financial advisors promptly.

Delisting and Deregistration of Company Common Stock (Page [—])

If the Merger is completed, the Company’s common stock will be delisted from the New York Stock Exchange , or the
“NYSE,” and deregistered under the Securities Exchange Act of 1934, as amended, or the “Exchange Act”. As such, we
would no longer file periodic reports with the SEC on account of Company common stock.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following questions and answers are intended to address briefly some commonly asked questions regarding the
Merger, the Merger Agreement and the special meeting. These questions and answers may not address all questions
that may be important to you as a stockholder of the Company. Please refer to the “Summary” and the more detailed
information contained elsewhere in this proxy statement, the annexes to this proxy statement and the documents
incorporated by reference or referred to in this proxy statement, which you should read carefully and in their entirety.
You may obtain the information incorporated by reference in this proxy statement without charge by following the
instructions under “Where You Can Find More Information” beginning on page [—].

Q. Why am I receiving this proxy statement?

On September 23, 2013, Greenway entered into the Merger Agreement providing for the merger of Merger Sub, a
wholly owned subsidiary of Parent, with and into Greenway, with Greenway surviving the merger as a wholly
owned subsidiary of Parent. You are receiving this proxy statement and voting instruction form because you own
“shares of Company common stock. The proxy statement describes matters on which we urge you to vote, including
the Merger, and is intended to assist you in deciding how to vote your shares of Company common stock with
respect to such matters.

Q. What is the proposed transaction and what effects will it have on the Company?

The proposed transaction is the acquisition of the Company by Parent and Merger Sub pursuant to the Merger
Agreement. If the proposal to adopt the Merger Agreement is approved by our stockholders and the other closing
conditions under the Merger Agreement have been satisfied or waived, Merger Sub will merge with and into the
Company. Upon completion of the Merger, Merger Sub will cease to exist and the Company will continue as the

A.Surviving Corporation. As a result of the Merger, the Company will become a wholly owned direct subsidiary of
Parent and will no longer be a publicly held corporation, and you will no longer have any interest in our future
earnings or growth. In addition, the Company common stock will be delisted from the NYSE and deregistered
under the Exchange Act, and we will no longer be required to file periodic reports with the SEC on account of
Company common stock.

Q. Did Merger Sub commence a tender offer for shares of Company common stock?

Yes. On October 4, 2013, Merger Sub commenced the Offer for all of the outstanding shares of Company common
A.stock at a price of $20.35 per share, net to seller thereof in cash, without interest thereon and less any required
withholding taxes. The Offer was commenced pursuant to the Merger Agreement.
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The Merger Agreement provides that the Merger may be consummated regardless of whether the Offer is completed,
but if the Offer is not completed and is terminated in accordance with the Merger Agreement, and the Merger
Agreement is not terminated, the Merger will only be able to be consummated, subject to the terms and conditions of
the Merger Agreement, after the stockholders of the Company have adopted the Merger Agreement at a special
meeting of stockholders.
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We have prepared this preliminary proxy statement in connection with the solicitation of proxies for the special
meeting to obtain stockholder approval of the adoption of the Merger Agreement in order to be able to consummate
the Merger regardless of the outcome of the Offer.

If the Offer is terminated, regardless of whether you tendered your shares of Company common stock in the
Offer, you may vote your shares at the special meeting because you were a stockholder as of the record date of
the meeting.

Q. What will I receive if the Merger is completed?

Upon completion of the Merger, you will be entitled to receive the per share Merger Consideration of $20.35 in
cash, without interest and less any required withholding taxes, for each share of Company common stock that you
own, unless you have properly exercised and not lost or withdrawn your appraisal rights under the DGCL with
‘respect to such shares. For example, if you own 100 shares of Company common stock, you will receive $2,035 in
cash in exchange for your shares of Company common stock, less any required withholding taxes. You will not
own any shares of the capital stock in the Surviving Corporation.

Q. When do you expect the Merger to be completed?

We are working towards completing the Merger as soon as possible. If the Merger is approved at the special
A.meeting then, assuming timely satisfaction of the other necessary closing conditions, we anticipate that the Merger
will be completed promptly thereafter.

Q. When will I receive the cash payment for my shares of Company common stock?

Assuming that you do not elect to exercise your appraisal rights, shortly after the effective time of the Merger,
Computershare Trust Company, N.A., will send to you a letter of transmittal with instructions regarding the
surrender of your shares in exchange for the Merger Consideration. Once you have delivered an executed copy of
“the letter of transmittal together with any other required documentation to Computershare Trust Company, N.A., it
will promptly pay, on behalf of Parent, the Merger Consideration owing to you, less any required withholding
taxes.

Q. What happens if the Merger is not completed?

A.If the Merger Agreement is not adopted by the stockholders of the Company or if the Merger is not completed for
any other reason, the stockholders of the Company will not receive any payment for their shares of Company
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common stock. Instead, the Company will remain an independent public company, and Company common stock
will continue to be listed and traded on the NYSE. Under specified circumstances, the Company may be required to
pay to Parent, or may be entitled to receive from Parent, a fee with respect to the termination of the Merger
Agreement, as described under “The Merger Agreement—Termination Fees” beginning on page [—].
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Q Is the Merger expected to be taxable to me?

Yes. The exchange of shares of Company common stock for cash in the Merger will generally be a taxable
transaction to United States Holders for United States federal income tax purposes. In general, a United States
Holder whose shares of Company common stock are converted into the right to receive cash in the Merger will
recognize gain or loss for United States federal income tax purposes in an amount equal to the difference, if any,

A.between the amount of cash received with respect to such shares (determined before the deduction of any required
withholding taxes) and its adjusted tax basis in such shares. Backup withholding may also apply to the cash
payments made pursuant to the Merger unless the United States Holder or other payee provides a taxpayer
identification number, certifies that such number is correct and otherwise complies with the backup withholding
rules.

Payments made to a non-United States Holder with respect to shares of Company common stock exchanged for cash
pursuant to the Merger will generally be exempt from United States federal income tax. A non-United States Holder
may, however, be subject to backup withholding with respect to the cash payments made pursuant to the Merger,
unless the holder certifies that it is not a United States person or otherwise establishes a valid exemption from backup
withholding tax.

You should read “Proposal 1—The Merger—Material United States Federal Income Tax Consequences of the Merger”
beginning on page [—] for definitions of “United States Holder”” and “non-United States Holder,” and for a more detailed
discussion of the material United States federal income tax consequences of the Merger. You should also consult your
tax advisor with respect to the specific tax consequences to you in connection with the Merger in light of your own
particular circumstances, including federal estate, gift and other non-income tax consequences, and tax consequences
under state, local or foreign tax laws.

Do any of the Company’s directors or officers have interests in the Merger that may differ from or be in addition to
‘my interests as a stockholder?

Q

Yes. In considering the recommendation of the Board with respect to the proposal to adopt the Merger Agreement,

you should be aware that our directors and executive officers have interests in the Merger that are different from, or

in addition to, the interests of our stockholders generally. The Board was aware of and considered these interests,
"among other matters, in evaluating and negotiating the Merger Agreement and the Merger, and in recommending

that the Merger Agreement be adopted by the stockholders of the Company. See “Proposal 1—The Merger—Interests of
Certain Persons in the Merger” beginning on page [—].

Q. When and where is the special meeting?
The special meeting of stockholders of the Company will be held on [—], at [—] Eastern Time, at [—]. This

proxy statement for the special meeting will be mailed to stockholders on or about [—].
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Q. Who may attend the special meeting?

All stockholders of record at the close of business on [—], or the record date, or their duly appointed proxies, and our
A.invited guests may attend the special meeting. Seating is limited and admission is on a first-come, first-served basis.
Please be prepared to present valid photo identification for admission to the special meeting.

If you hold shares of Company common stock in “street name” (that is, in a brokerage account or through a bank or
other nominee) and you plan to vote in person at the special meeting, you will need to bring a valid photo
identification and a copy of a statement reflecting your share ownership as of the record date, or a legal proxy from
your broker or nominee.

Stockholders of record will be verified against an official list available in the registration area at the meeting. We
reserve the right to deny admittance to anyone who cannot adequately show proof of share ownership as of the record
date.

Q. When will the stockholders’ list be available for examination?

A complete list of the stockholders of record as of the record date will be available for examination by stockholders
A.of record beginning on [—] at the Company’s headquarters and will continue to be available through and during the
meeting at [—].

Q. Who may vote?

You may vote if you owned Company common stock as of the close of business on the record date. Each share of
A.Company common stock is entitled to one vote. As of the record date, there were [—] shares of Company common
stock outstanding and entitled to vote at the special meeting.

Q. What will I be voting on?
A. You will be voting on the following:
A proposal to adopt the Merger Agreement, as it may be amended from time to time;
_A proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are

insufficient votes at the time of the special meeting to approve the proposal to adopt the Merger Agreement; and
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An advisory (non-binding) proposal to approve the specified compensation that may become payable to our named
executive officers in connection with the Merger.

Q. What are the voting recommendations of the Board of Directors?

The Board recommends that you vote your shares of Company common stock “FOR” the proposal to adopt the
Merger Agreement, “FOR” the proposal to adjourn the special meeting, if necessary or appropriate, to solicit
“additional proxies, and “FOR” the advisory (non-binding) proposal to approve the specified compensation that may
become payable to our named executive officers in connection with the Merger.
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Q. How do I vote?

If you are a stockholder of record (that is, if your shares of Company common stock are registered in your name
“with Computershare Trust Company, N.A., our transfer agent), there are four ways to vote:

Telephone Voting: You may vote by calling the toll-free telephone number indicated on your proxy card. Please
follow the voice prompts that allow you to vote your shares of Company common stock and confirm that your
instructions have been properly recorded.

Internet Voting: You may vote by logging on to the website indicated on your proxy card. Please follow the website
prompts that allow you to vote your shares of Company common stock and confirm that your instructions have been
properly recorded.

Return Your Proxy Card By Mail: You may vote by completing, signing and returning the proxy card in the
postage-paid envelope provided with this proxy statement. The proxy holders will vote your shares of Company
common stock according to your directions. If you sign and return your proxy card without specifying choices, your
shares of Company common stock will be voted by the persons named in the proxy in accordance with the
recommendations of the Board as set forth in this proxy statement. If you vote by returning your proxy card by mail,
your proxy card must be received by us before 11:59 p.m. Eastern Time on [—].

Vote at the Meeting: You may cast your vote in person at the special meeting. Written ballots will be passed out to
stockholders or legal proxies who want to vote in person at the meeting.

Telephone and Internet voting for stockholders of record will be available 24 hours a day and will close at 11:59 p.m.
Eastern Time on [—]. Telephone and Internet voting is convenient, provides postage and mailing cost savings and is
recorded immediately, minimizing the risk that postal delays may cause votes to arrive late and therefore not be
counted.

Even if you plan to attend the special meeting, you are encouraged to vote your shares of Company common stock by
proxy. You may still vote your shares of Company common stock in person at the meeting even if you have
previously voted by proxy. If you are present at the meeting and desire to vote in person, your previous vote by proxy
will not be counted.

Q. What if I hold my shares of Company common stock in “street name”?
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You should follow the voting directions provided by your bank, brokerage firm or other nominee. You may
complete and mail a voting instruction card to your bank, brokerage firm or other nominee or, in most
cases, submit voting instructions by telephone or the Internet to your bank, brokerage firm or other
nominee. If you provide specific voting instructions by mail, telephone or the Internet, your bank,
brokerage firm or other nominee will vote your shares of Company common stock as you have directed.
Please note that if you wish to vote in person at the special meeting, you must provide a legal proxy from
your bank, brokerage firm or other nominee at the special meeting.
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If you do not instruct your bank, brokerage firm or other nominee to vote your shares of Company common stock,
your shares will not be voted and the effect will be the same as a vote “AGAINST” the proposal to adopt the Merger
Agreement, and your shares of Company common stock will not have an effect on the proposal to adjourn the special
meeting or the non-binding advisory proposal to approve the golden parachute compensation payable to our named
executive officers in connection with the Merger.

Q. Can I change my mind after I vote?

Yes. If you are a stockholder of record, you may change your vote or revoke your proxy at any time before it is
“voted at the special meeting by:

submitting a new proxy by telephone or via the Internet after the date of the earlier voted proxy;

signing another proxy card with a later date and returning it to us prior to the special meeting; or

attending the special meeting and voting in person.

If you hold your shares of Company common stock in street name, you may submit new voting instructions by
contacting your bank, brokerage firm or other nominee. You may also vote in person at the special meeting if you
obtain a legal proxy from your bank, brokerage firm or other nominee.

Q. Who will count the votes?
A. A representative of [—] will count the votes and will serve as the independent inspector of elections.
Q. What does it mean if I receive more than one proxy card?

It means that you have multiple accounts with brokers or our transfer agent. Please vote all of these shares. We
encourage you to register all of your shares of Company common stock in the same name and address. You may do
“this by contacting your broker or our transfer agent. Our transfer agent may be reached at (781) 575-2332 or at the
following address:

Computershare Trust Company, N.A.
P.O. Box 43011
Providence, RI 02940-3011
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Q. Will my shares of Company common stock be voted if I do not provide my proxy?

If you are the stockholder of record and you do not vote or provide a proxy, your shares of Company common stock
“will not be voted.
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If your shares of Company common stock are held in street name, they may not be voted if you do not provide the
bank, brokerage firm or other nominee with voting instructions. Currently, banks, brokerage firms or other nominees
have the authority under NYSE rules to vote shares of Company common stock for which their customers do not
provide voting instructions on certain “routine” matters.

However, banks, brokerage firms or other nominees are precluded from exercising their voting discretion with respect
to approving non-routine matters, such as the proposal to adopt the Merger Agreement, the proposal to approve the
adjournment of the special meeting, if necessary or appropriate to solicit additional proxies and the non-binding
advisory proposal to approve the golden parachute compensation payable to our named executive officers in
connection with the Merger and, as a result, absent specific instructions from the beneficial owner of such shares of
Company common stock, banks, brokerage firms or other nominees are not empowered to vote those shares of
Company common stock on non-routine matters, which we refer to generally as “broker non-votes”.

Q. May stockholders ask questions at the special meeting?

Yes. Our representatives will answer stockholders’ questions of general interest following the meeting consistent
“with the rules distributed at the meeting.

Q. How many votes must be present to hold the meeting?

A majority of the outstanding shares of Company common stock entitled to vote at the special meeting, represented
in person or by proxy, will constitute a quorum. Shares of Company common stock represented in person or by
‘proxy, including abstentions and broker non-votes, will be counted for purposes of determining whether a quorum
is present.

Q. What vote is required to approve each proposal?

The adoption of the Merger Agreement requires the affirmative vote of the holders of a majority of the outstanding
shares of Company common stock entitled to vote thereon. Because the affirmative vote required to approve the
proposal to adopt the Merger Agreement is based upon the total number of outstanding shares of Company
‘common stock, if you fail to submit a proxy or vote in person at the special meeting, or abstain, or you do not
provide your bank, brokerage firm or other nominee with voting instructions, as applicable, this will have the same
effect as a vote “AGAINST” the proposal to adopt the Merger Agreement.

Approval of the proposal to adjourn the special meeting, if necessary or appropriate, for the purpose of soliciting
additional proxies requires the affirmative vote of the holders of a majority in voting power of the shares of Company
common stock present in person or represented by proxy and entitled to vote on the matter at the special meeting.
Abstaining will have the same effect as a vote “AGAINST” the proposal to adjourn the special meeting, if necessary or
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appropriate. If you fail to submit a proxy or to vote in person at the special meeting or if your shares of Company
common stock are held through a bank, brokerage firm or other nominee and you do not instruct your bank, brokerage
firm or other nominee on how to vote your shares of Company common stock, your shares of Company common
stock will not be voted, but this will not have an effect on the proposal to adjourn the special meeting.
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Approval of the advisory (non-binding) proposal to approve the specified compensation that may become payable to
our named executive officers in connection with the Merger requires the affirmative vote of the holders of a majority
in voting power of the shares of our common stock present in person or represented by proxy and entitled to vote on
the matter at the special meeting. Abstaining wi