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    Approximate date of commencement of proposed sale to the public: From time to time after this Registration Statement becomes effective as the selling
stockholders shall determine.

    If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  / /

    If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  /x/

    If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  / /

    If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.  / /

    If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.  / /

CALCULATION OF REGISTRATION FEE

Title of securities to be registered  Amount to be registered  

Proposed maximum
offering price per share  

Proposed maximum
aggregate offering price  

Amount of Registration
Fee

Common stock, par value $.01(1)  1,981,133 shares(2)  $11.44(3)  $22,664,161(3)  $5,666(3)(4)

(1)
Also relates to stock purchase rights that are attached to all shares of common stock of the Registrant in accordance with the Amended and Restated
Rights Agreement between the Registrant and The Bank of New York, dated May 21, 2001. These rights are not exercisable until the occurrence of
events specified in the Rights Agreement, are evidenced by the certificates for the common stock and are transferred along with and only with the
common stock. The value attributable to these rights, if any, is reflected in the value of the common stock, and, accordingly, no separate fee is paid.

(2)
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Represents shares being registered for resale by the holders of shares of Series B Convertible Preferred Stock and certain common stock purchase
warrants of the Registrant (the "Selling Stockholders"), pursuant to agreements among the Registrant and the Selling Stockholders, as follows:
(i) 1,857,312 shares of common stock, representing 150% of the shares currently issuable upon the conversion of shares of preferred stock held by
three of the Selling Stockholders; (ii) 123,821 shares of common stock currently issuable upon the exercise of warrants held by one of the Selling
Stockholders; and (iii) an indeterminable number of additional shares of common stock, pursuant to Rule 416 under the Securities Act of 1933, as
amended, that may be issued to prevent dilution resulting from stock splits, stock dividends or similar transactions affecting the shares to be offered by
the Selling Stockholders.

(3)
Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) based on the average of the high and low prices of the
Registrant's common stock reported on the New York Stock Exchange on September 19, 2001.

(4)
$34,963.00 was paid with the Registrant's registration statement no. 333-63642, relating to 10,870,877 shares of the Registrant's common stock (see
footnote (4) to the Calculation of Registration Fee table in that registration statement). These 10,870,877 shares are being carried forward in the
combined selling stockholder prospectus being filed herewith. See the Rule 429 note below.

    The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.

    As permitted by Rule 429 under the Securities Act of 1933, the prospectus contained in this registration statement is a combined prospectus which shall be
deemed a post-effective amendment to the registrant's registration statement on Form S-3, File Number 333-63642, filed on June 22, 2001, which registered
10,870,877 shares of the Registrant's common stock.
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MIDWAY GAMES INC.
12,852,010 Shares of

Common Stock, par value $.01

    The selling stockholders offering shares of our common stock by means of this prospectus, and the maximum number of shares that they may offer, are
identified on pages 11-12 of this prospectus. The selling stockholders have acquired or may acquire the shares of common stock being offered by converting
shares of our Series B preferred stock or by exercising warrants that we issued in a private financing. The selling stockholders may sell these shares at any time,
but they are not required to sell any shares.

    Our common stock is listed on the New York Stock Exchange under the symbol "MWY." On September 19, 2001, the last reported sale price of our common
stock on the NYSE was $11.24 per share. The selling stockholders may offer shares through public or private transactions, at prevailing market prices, or at
privately negotiated prices. More detailed information about the distribution of the shares is found in the section of this prospectus entitled "Plan of Distribution."

Investing in our common stock involves risks.

See "Risk Factors" beginning on page 2.

    Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined
if this prospectus or the prospectus which accompanies this prospectus supplement is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is September      , 2001.

About this Prospectus

    As used in this prospectus, the terms "we," "us," "our" and "Midway" mean Midway Games Inc., a Delaware corporation, and its subsidiaries. The term
"common stock" means our common stock, $.01 par value, and the term "preferred stock" means our Series B Convertible Preferred Stock, $.01 par value, unless
the context indicates a different meaning.

    We have agreed to pay the expenses incurred in registering the shares of common stock being offered by this prospectus.

    Midway is our registered trademark. Our product names mentioned in this prospectus are also our trademarks, except where we license them. Other product
names mentioned in this prospectus are the trademarks of their respective owners.

    You should read this prospectus carefully for details about this offering, including the information under the heading "Risk Factors." However, much of the
information about us that you should consider before you invest in our common stock is not set forth in this prospectus. We encourage you to obtain and
carefully read the information about us identified under the heading "Documents Incorporated by Reference" at the end of this prospectus.
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About Midway

    We develop, publish and market interactive entertainment software. Since the 1970s, we have released many successful videogames, including Mortal
Kombat, a line of games that has sold over 19 million copies, Ready 2 Rumble Boxing, NFL Blitz, Gauntlet, Hydro Thunder, Cruis'n USA, Rampage, NBA Jam,
Joust, Defender, San Francisco Rush Extreme Racing, Area 51, Centipede, Asteroids and Pong.

    Our games are available for play on all major home videogame platforms and handheld game platforms, including those of Nintendo and Sony. We are
focused on developing games for play on next-generation game platforms, including Sony's PlayStation 2 computer entertainment system, the upcoming Xbox
videogame console from Microsoft, and NINTENDO's upcoming GameCube and recently released Game Boy Advance.

    Midway is a Delaware corporation formed in July 1988. Our principal executive office is located at 2704 West Roscoe Street, Chicago, IL 60618, telephone
no. (773) 961-2222.

Risk Factors

    You should carefully consider the following risks, in addition to the other information in this prospectus, and the information incorporated by reference,
before deciding to invest in our common stock. There may be other important risk factors that we have not recognized.

We have experienced recent operating and net losses, and we anticipate future losses.

    We have not reported a net or operating profit since the second quarter of fiscal 2000. We reported an operating loss in fiscal 2001 of $78.4 million and an
operating loss in fiscal 2000 of $20.9 million. We also anticipate an operating loss in the six-month transition period ending December 31, 2001. We believe that
our losses have been primarily attributable to a weakness in the home videogame industry during the transition to next-generation home videogame platforms
that are now being introduced, our transition strategy to discontinue games under development for older platforms and concentrate instead on the development of
games for these new platforms and a decline in the market for coin-operated videogames. We do not know when or whether we will become profitable again.
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We depend on market acceptance of new products.

    Our success depends on generating revenue from new products. Our new products may not achieve and sustain market acceptance sufficient to generate
revenue to recover our investment in developing the products and to cover our other costs. Videogame products typically have market life spans of only three to
12 months. The process of developing games for next-generation platforms generally takes between 18 and 24 months and costs between $2 million and
$5 million. If our new products fail to gain market acceptance, our operating results and financial condition would be adversely affected.

We may experience delays in introducing new products.

    From time to time, we have experienced delays in product introductions. The timing of a creative process is difficult to predict. Unanticipated delays could
cause us to miss an important selling season. A delay in introducing products could also affect our development schedule for other products. In either case, we
may not achieve anticipated revenues.

Our market is subject to rapid technological change.

    Technology changes rapidly in the interactive entertainment industry. We must continually anticipate and adapt our products to emerging technologies,
including new hardware platforms, operating systems, online game play and media formats. When we choose to incorporate a new technology into our products
or to publish or develop a product for a new platform, we may make a substantial development investment one to two years in advance of initial shipment of
these products. We may not be able to identify accurately which emerging technologies will gain widespread acceptance. If we invest in the development of a
videogame incorporating a new technology or for a new platform that does not achieve significant commercial success, our revenues from that product will be
adversely affected. If, on the other hand, we do not choose to pursue the development of products incorporating new technology or for new platforms that
achieve significant commercial success, our revenues may also be adversely affected.

    In addition, consumers may defer purchasing home game software for use on existing platforms following the announcement of an introduction date for
hardware platforms incorporating new technologies. Once new platform introduction dates have been announced, retail software prices may decrease as the
market makes the transition to the new generation of hardware and software, resulting in lower revenues for us during that transition period. Accordingly, these
announcements could adversely affect sales of our existing software products. We also may not be able to obtain licenses to use new technologies. We may not
be able to develop or acquire the expertise necessary to enable us to develop or market products for emerging technologies.

Our operating results may fluctuate from quarter to quarter.

    We have experienced and expect to continue to experience significant quarterly fluctuations in net sales and other operating results due to a variety of factors,
including:

•
variations in the level of market acceptance of our products;

•
delays and timing of product introductions;

•
fluctuations in our mix of products with varying profit margins;

•
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introduction and market penetration of game platforms;

•
development and promotional expenses relating to the introduction of products;

•
peak demand during the year-end holiday season;
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•
changes in our pricing policies and those of our competitors;

•
the accuracy of the forecasts of consumer demand made by retailers and by us; and

•
the timing of orders from major customers, order cancellations and delays in shipment.

    Our purchasing and marketing levels are based, in part, on our expectations regarding future sales and, as a result, operating results would be adversely
affected by a decrease in sales or a failure to meet our sales expectations.

Our market is highly competitive.

    The interactive entertainment software business is highly competitive. Our ability to compete successfully in this market is based, in large part, upon our
ability:

•
to select and develop popular titles;

•
to identify and obtain rights to commercially marketable intellectual properties; and

•
to adapt our products for use with new technologies.

    Successful competition in our market is also based upon:

•
price;

•
access to retail shelf space;

•
product enhancements;

•
brand recognition;

•
marketing support; and

•
access to distribution channels.

    Our competitors vary in size from very small companies with limited resources to large corporations with greater financial, marketing and product
development resources than ours. We compete with the platform manufacturers, including Nintendo and Sony, and with companies that we depend upon for
foreign distribution or other services. These companies may have an incentive to promote their own products in preference to ours. In addition, due to their
dominant position in the industry, the manufacturers of platform hardware have a competitive advantage with respect to retail pricing, acquiring intellectual
property licenses and securing shelf space.

    We believe that large diversified entertainment, cable and telecommunications companies, in addition to large software companies, are increasing their focus
on the interactive entertainment software market, which will result in greater competition for us. Many of our competitors are developing on-line interactive
games and interactive networks. We may not be able to compete successfully against current or future competitors.

Product returns and price adjustments could exceed our reserves.

    We accept product returns for defective products and sometimes provide replacements, markdowns or other credits to customers that hold slow-moving
inventory of our games. At the time of product shipment, we establish reserves, including reserves under our policies for price protection and returns of defective
products. These reserves are established according to estimates of the potential for future returns of products based on historical return rates, seasonality of sales,
retailer inventories of our products and other factors. If product returns, markdowns and credits exceed our reserves, our operating results and financial condition
could be adversely affected.
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We depend on game platform manufacturers.

    Substantially all of our software products are for use on game platforms manufactured by other companies. We depend upon these companies for the following
reasons:

•
we may only publish our games for play on their game platforms if we receive a platform license from them, which is renewable at their
discretion;

•
platform manufacturers set the prices for their platform licenses, which may be economically prohibitive;

•
we must obtain their prior review and approval to publish games on their platforms;

•
if the popularity of a game platform declines, or the manufacturer stops manufacturing, or does not meet the demand for a platform, or
delays the introduction of a platform in a region important to us, the games that we have published and that we are developing for that
platform would likely produce lower sales than we anticipate;

•
these manufacturers control the manufacture of, or approval to manufacture, our game discs and cartridges; and

•
these companies have the exclusive right to protect the intellectual property rights to their respective hardware platforms and technology
and to discourage unauthorized persons from producing software for their platforms.

    Because these manufacturers compete against us in the software publishing markets, they may give preference to their own software products over ours in
product approval and manufacturing, in promotion and in granting licenses to us for products that might compete with theirs.

We depend on third parties to manufacture our products.

    We depend on third parties, including the platform manufacturers, to manufacture our products. Manufacturing delays or interruptions could cause delays or
interruptions in product delivery. If any significant delays occur, we may not achieve anticipated revenues. This is particularly true if any of our products miss an
important selling season. Unanticipated price increases from these manufacturers also could adversely affect us.

We depend on third parties to develop some of our game titles.

    Some of our games are developed by third parties. The number of titles developed for us by third parties varies from quarter to quarter. We have less control of
a game being developed by a third party because we cannot control the developer's personnel, schedule or resources. This may lead to a game not being
completed on time or not at all if the third party's business fails or it experiences delays. If this happens with a game under development, we would lose revenues
from the game and could lose our investment in the game.

We may be unable to maintain or acquire licenses for intellectual property.

    Some of our games are based on properties or trademarks owned by third parties, such as the National Basketball Association and National Football League or
various players' associations. Our future success may also depend upon our ability to maintain existing licenses or to acquire additional licenses for popular
intellectual properties. There is competition for these licenses, and we may not be successful in maintaining or acquiring intellectual property rights with
significant commercial value.

    Our intellectual property licenses generally require that we submit new products developed under licenses to the licensor for approval prior to release. This
approval is generally discretionary. Rejection or delay in approval of a product by a licensor could prevent us from selling the product, and we might
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not recover our investment in the product. The owners of intellectual property licensed by us generally reserve the right to protect the intellectual property against
infringement.

We depend on our key personnel.

    Our success depends to a significant extent upon the performance of senior management and on our ability to continue to attract, motivate and retain highly
qualified software developers. The loss of the services of a number of senior management personnel or highly qualified software developers could have a
material adverse effect on us. Competition for highly skilled employees is intense in our industry, and we may not be successful in attracting and retaining these
personnel. Specifically, we may experience increased costs in order to attract and retain skilled employees.

Sumner Redstone controls 29% of our common stock and may dispose of it at any time.

    Based on his most recent public report filed on September 10, 2001, Sumner Redstone owns, individually and through his affiliate, a total of 11,315,036
shares, or 29.0%, of our currently outstanding common stock. Mr. Redstone could sell some or all of these shares at any time on the open market or otherwise.
The sale by Mr. Redstone of a large number of shares would likely have an adverse effect on the market price of our common stock. Although Mr. Redstone has
stated that he has no plans to acquire control of Midway, he could change his position or could sell his stock to a person who wishes to acquire control of
Midway. Such a person may not agree with our business strategies and goals. Mr. Redstone's substantial interest in Midway could discourage a third party from
making an acquisition of Midway favorable to our other stockholders.

Shares available for sale in the future could have an adverse effect on the market price of our common stock.
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    We have 100,000,000 authorized shares of common stock, of which 37.8 million shares were issued and outstanding as of September 19, 2001. As of that date,
another 7.5 million shares were reserved for issuance under our employee stock option plans and 12.9 million shares were reserved for issuance under convertible
preferred stock and warrants. Our Board of Directors has broad discretion with respect to the issuance of the remaining 41.8 million authorized but unissued
shares, including discretion to issue shares in compensatory and acquisition transactions. In addition, if we seek further financing through the sale of our
securities, our then current stockholders may suffer dilution in their percentage ownership of common stock. The future issuance, or even the potential issuance,
of shares at a price below the then current market price may depress the future market price of our common stock.

Conversion of our preferred stock and exercise of warrants will dilute our common stock, and the sale of the underlying shares may depress our market
price.

    We have issued 5,512.5 shares of Series B Convertible Preferred Stock in a private placement. The shares of preferred stock are convertible into common
stock until November 21, 2003, subject to limited redemption rights. 4,200 of the preferred shares are convertible at an initial conversion price of $9.33 per
common share into a total of 4,501,608 shares, subject to adjustment. 1,312.5 of the preferred shares are convertible at a conversion price of $10.60 per share into
a total of 1,238,208 shares, subject to anti-dilution adjustments. We also issued three-year warrants to purchase 1,050,000 shares of common stock and five-year
warrants to purchase 555,161 shares of common stock, exercisable at $9.33 per share. Finally, we issued five-year warrants to purchase 123,821 shares of
common stock, exercisable at $10.60 per share.

    Because the conversion or exercise of these securities would result in more shares of our common stock outstanding, such conversion or exercise would dilute
our basic earnings per share. The sale of
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the underlying stock, which is being offered by this prospectus, would likely occur at a time when the conversion or exercise price is below the market price. If
the selling stockholders were to sell a large number of their shares over a short period of time, those sales would likely have an adverse effect on the market price
of our common stock. Even the potential sale of a large number of shares may depress the future market price of our common stock.

Adjustments to the conversion price of the initial shares of our preferred stock could result in further dilution of our common stock and may depress
our market price.

    On May 21, 2002, unless they are converted earlier, the conversion price of the initial 4,200 shares of preferred stock described above will be adjusted. The
new conversion price will be the average of the closing bid prices of our common stock for the period from May 22, 2001 to May 20, 2002, subject to a minimum
conversion price of $4.24 and a maximum conversion price of $11.45. If the average closing bid price of our common stock were to decrease to $4.24 or less for
that period, the maximum number of shares of common stock that could be issued upon conversion of these 4,200 shares of preferred stock would increase to
9,905,660, subject to other adjustments. Other adjustments will be made to our preferred stock if events specified in the certificate of designations for the
preferred stock occur before the conversion of the preferred stock. These events include stock splits, stock dividends and sales of common stock or securities
convertible into common stock at prices lower than the conversion price of the preferred stock.

If we fail to fulfill covenants made to the holders of our preferred stock, we may experience adverse financial effects.

    If we breach our agreements with the holders of the preferred stock, or upon a change of control of Midway, the holders of the preferred stock may require us
to repurchase the preferred stock at a premium. If we were required to repurchase the preferred stock at a premium, we might suffer serious adverse financial
consequences. The premium is 25% above the stated value in the case of a change of control.

    The premium is 20% above the stated value upon the occurrence of default events including:

•
our failure to maintain the effectiveness of this registration statement beyond permitted grace periods;

•
suspension from trading or failure of our common stock to be listed on the NYSE or the Nasdaq National Market for five consecutive
trading days or for more than ten trading days in any 365-day period;

•
our statement of an intention not to comply with the conversion requirements of the preferred stock or our failure to deliver common stock
upon conversion within the allowable time periods; and

•
our failure to obtain any required stockholder approval of the issuance of common stock in connection with the conversion and exercise of
the preferred stock and warrants.

    The premium is 10% above the stated value upon our breach of any other agreement with, or representation or warranty made to, the selling stockholders,
except if the breach would not have a material adverse effect on our business.

The exercise of outstanding stock options may dilute our common stock and depress its market price.

    As of September 19, 2001, we had outstanding options to purchase an aggregate of 6.4 million shares of common stock. Our stock options are generally
exercisable for a period of nine years, beginning one year after the date of grant. Stock options are exercised, and the underlying common
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stock is generally sold, at a time when the exercise price of the options is below the market price of the common stock. Therefore, the exercise of these options
generally has a dilutive effect on our common stock outstanding at the time of sale. Even the potential for the exercise of a large number of options with an
exercise price significantly below the market price may depress the future market price of common stock.
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Effects of anti-takeover provisions could inhibit the acquisition of Midway.

    Our Board of Directors or management could use several charter or statutory provisions and agreements as anti-takeover devices to discourage, delay or
prevent a change in control of Midway. The use of these provisions and agreements could adversely affect the market price of our common stock:

    Blank Check Preferred Stock.  Our certificate of incorporation authorizes the issuance of 5,000,000 shares of preferred stock with designations, rights and
preferences that may be determined from time to time by the Board of Directors. Accordingly, our Board has broad power, without stockholder approval, to issue
preferred stock with dividend, liquidation, conversion, voting or other rights which could adversely affect the voting power or other rights of the holders of our
common stock. Other than the 5,512.5 shares of our Series B Convertible Preferred Stock owned by the preferred stockholders, our Board has no current plans,
agreements or commitments to issue any shares of preferred stock.

    Rights Plan.  Under a rights agreement with The Bank of New York, each share of our common stock has an accompanying right to purchase, if a person
acquires beneficial ownership of 15% or more of our common stock, without the prior approval of our Board, convertible preferred stock that permits each
holder, other than the acquiror, to purchase a number of shares of common stock at half the market price. The effect of the Rights Plan is to discourage a hostile
takeover by diluting the acquiror's percentage interest in our common stock. We can redeem the rights at $0.01 per right, subject to certain conditions, at any
time. The rights expire in 2007.

    Classified Board.  Our certificate of incorporation provides for a classified Board of Directors. Upon the expiration of staggered terms, one third of Midway's
directors are elected at each annual meeting to succeed those directors whose terms expire. This means that a person would not obtain control of our Board until
the second annual stockholders' meeting after acquiring a majority of the voting stock.

    Other Charter Provisions.  Our certificate of incorporation also provides that:

•
directors may be removed only for cause and only by an affirmative vote of at least 80% of outstanding common stock;

•
any vacancy on the Board may be filled only by a vote of a majority of the remaining directors then in office;

•
there may be no stockholder action by written consent;

•
only the President, the Chairman of the Board or the entire Board may call special meetings of stockholders, and the only business
permitted to be conducted at stockholder meetings is business brought before the meeting by or at the direction of the Board;

•
stockholders must follow an advance notice procedure for the submission of director nominations and other business to be considered at an
annual meeting of stockholders;

•
either a majority vote of the Board or an affirmative vote of at least 80% of outstanding common stock is needed in order to adopt, amend
or repeal our bylaws; and
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•
an affirmative vote of 80% of outstanding common stock is needed in order to amend or repeal the above provisions.

    Section 203 of the Delaware General Corporation Law.  In general, this statute prohibits a publicly-held Delaware corporation from engaging in a business
combination with anyone who owns at least 15% of its common stock. This prohibition lasts for a period of three years after that person has acquired the 15%
ownership. The corporation may, however, engage in a business combination if it is approved by the Board before the person acquires the 15% ownership or later
by the Board and two-thirds of the stockholders of the public corporation.

Forward-Looking Statements

    Some of the information in this prospectus contains "forward-looking statements" within the meaning of the federal securities laws. These statements may be
found throughout this prospectus, particularly under the headings, "Risk Factors", "Dividend Policy" and "Use of Proceeds," among others, as well as in the
information incorporated by reference in this prospectus. These statements describe our plans, strategies and goals and our beliefs concerning future business
conditions and our business outlook based on currently available information. We do not intend to update the forward-looking statements included in this
prospectus. Forward-looking statements typically are identified by use of terms such as "may," "will," "should," "expect," "anticipate," "believe," "estimate,"
"intend" and similar words, although some forward-looking statements are expressed differently. You should consider carefully the statements under the heading
"Risk Factors" above and in other sections of this prospectus, as well as in the information incorporated by reference, which describe additional factors that could
cause our actual results to differ from the expectations expressed in the forward-looking statements.

Use of Proceeds

    We will not receive any proceeds from the sale of the shares of common stock by the selling stockholders in this offering, but we will receive the exercise
price upon the exercise of any warrants by the selling stockholders. We plan to use any such proceeds for working capital.

Common Stock Market Price Data
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    Our common stock trades publicly on the NYSE under the symbol "MWY." The following table shows the high and low closing sale prices of our common
stock for the periods indicated as reported on the NYSE:

  

High

 

Low

Fiscal Year Ending June 30, 2001       
 First Quarter  $ 10.50 $ 6.25
 Second Quarter   9.00  6.13
 Third Quarter   8.00  6.77
 Fourth Quarter   18.50  6.55

Fiscal Year Ended June 30, 2000       
 First Quarter  $ 16.50 $ 10.44
 Second Quarter   24.88  15.56
 Third Quarter   23.69  12.69
 Fourth Quarter   14.38  6.06

    On September 19, 2001, the last reported sale price of our common stock on the NYSE was $11.24 per share. On that date, there were over 1,100 holders of
record of our common stock.
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Dividend Policy

    We have never paid cash dividends on our common stock. In addition, under our agreements with our bank and with the selling stockholders, we are
prohibited from paying cash dividends on our common stock. We plan to retain any earnings to fund the operation of our business.

Private Placement of Series B Convertible Preferred Stock and Warrants

    On May 22, 2001, we issued 4,200 shares of Series B Convertible Preferred Stock and 1,050,000 three-year common stock purchase warrants in a private
placement to two institutional investors and one of our executive officers for a total purchase price of $42,000,000. The 4,200 shares of preferred stock are
convertible, until November 21, 2003 subject to limited redemption rights, into 4,501,608 shares of our common stock at an initial conversion price of $9.33 per
common share, subject to adjustment. The exercise price of the warrants is $9.33 per share. On May 22, 2001, we also issued five-year warrants to purchase
555,161 shares of common stock at an exercise price of $9.33 to the placement agent of the private placement.

    The three investors also had the right, which they exercised, to purchase an additional 1,312.5 shares of the preferred stock for a total purchase price of
$13,125,000. We issued these shares on August 21, 2001. The 1,312.5 additional shares of preferred stock are convertible, until November 21, 2003 subject to
limited redemption rights, into 1,238,208 shares of our common stock at a conversion price of $10.60 per share, subject to anti-dilution adjustments. We also
issued to the placement agent five-year warrants to purchase an additional 123,821 shares of common stock. The exercise price of the warrants is $10.60 per
share.

    On May 21, 2002, unless they are converted earlier, the conversion price of the initial 4,200 shares of preferred stock will be adjusted. The new conversion
price will be the average of the closing bid prices of our common stock for the period from May 22, 2001 to May 20, 2002, subject to a minimum conversion
price of $4.24 and a maximum conversion price of $11.45. If the average closing bid price of our common stock were to decrease to $4.24 or less for that period,
the maximum number of shares of common stock to be issued upon conversion of these 4,200 shares of preferred stock would be 9,905,660, subject to other
adjustments. Other adjustments will be made to our preferred stock if events specified in the certificate of designations for the preferred stock occur before the
conversion of the preferred stock. These events include stock splits, stock dividends and sales of common stock or securities convertible into common stock at
prices lower than the conversion price of the preferred stock.

    Upon a change of control of Midway or if we default on agreements with the holders of the preferred stock, the holders may require us to repurchase the
preferred stock at a premium. For more information about these repurchase provisions, see "Risk Factors—If we fail to fulfill covenants made to the holders of
our preferred stock, we may experience adverse financial effects" above. In addition, if the preferred stock is not converted into common stock, we will redeem it
on November 21, 2003 at the stated value of $10,000 per share subject to adjustments and limited exceptions specified in the agreement among the holders and
us.

Selling Stockholders

    The selling stockholders named below are offering shares of common stock issuable upon the conversion of our Series B Convertible Preferred Stock and the
exercise of warrants that were originally acquired from us in a private placement. For additional information regarding the private placement, see "Private
Placement of Series B Convertible Preferred Stock and Warrants" above. We are registering the shares of common stock in order to permit the selling
stockholders to offer the shares for resale from time to time. Except for the ownership of the preferred stock and the warrants, the selling stockholders, other than
Neil D. Nicastro and Gerard Klauer Mattison & Co., Inc., have not
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had any material relationship with us within the past three years. Neil D. Nicastro is our Chairman of the Board, Chief Executive Officer, President and Chief
Operating Officer. We retained Gerard Klauer in March 2001 as placement agent for the private placement described above.

    The table below identifies the selling stockholders and other information regarding the beneficial ownership of the common stock by each of the selling
stockholders. The second column lists the number of shares of common stock beneficially owned by each selling stockholder, based on its or his ownership of
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preferred stock and warrants, as of September 19, 2001, assuming the conversion of all the preferred stock and the exercise of all warrants, and in the case of
Neil D. Nicastro the exercise of all options, held by that selling stockholder on that date.

    The third column lists each selling stockholder's portion, based on agreements with us, of the 12,852,010 shares of common stock being offered by this
prospectus. In accordance with the terms of registration rights agreements with the selling stockholders, this prospectus covers the resale of (a) 200% of the
number of shares of common stock issuable upon conversion of the preferred stock issued on May 22, 2001, determined as if the preferred stock were converted
in full at the conversion price of $9.33; plus (b) 150% of the number of shares of common stock issuable upon conversion of the preferred stock issued on
August 21, 2001; plus (c) 125% of the number of shares of common stock issuable upon exercise of the investor warrants issued on May 22, 2001; plus (d) 100%
of the number of shares of common stock issuable upon exercise of the placement agent's warrants.

    Because the conversion price of the preferred stock may be adjusted, the number of shares that will actually be issued upon conversion may be more or less
than the 12,852,010 shares being offered by this prospectus. For the same reason, the number of shares shown in the second and third columns may change. The
fourth column assumes the sale of all of the shares that may be offered by each selling stockholder.

    Under the certificate of designations for the preferred stock and under the terms of the warrants, no selling stockholder who owns preferred stock may convert
preferred stock or exercise their warrants to the extent that the selling stockholder, together with its affiliates, would beneficially own more than 9.99% of the
outstanding shares of our then outstanding common stock following such conversion or exercise. For purposes of making this determination, shares of common
stock issuable upon conversion of the preferred stock which have not been converted and upon exercise of the related warrants which have not been exercised are
excluded. The number of shares shown in the second and third columns
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does not reflect this limitation. The selling stockholders may sell all, some or none of their shares in this offering. See "Plan of Distribution" below.

Name and any Position with Midway

 

Amount and Nature of
Beneficial Ownership

 

Shares to
be Sold(1)

 

Shares
Beneficially Owned

After Offering

 

Percent of Class
Beneficially Owned
After Offering (2)

 
Smithfield Fiduciary LLC  4,541,557(3) 7,745,850 0 0.0%
Peconic Fund, Ltd.  2,424,934(4) 4,347,510 0 0.0%
Neil D. Nicastro, Chairman of the Board,
Chief Executive Officer, President and
Chief Operating Officer  

2,990,082(5) 579,668 2,666,758(6) 6.7%

Gerard Klauer Mattison & Co., Inc.  123,821(7) 123,821 0 0.0%
ConvertArb.com LLC  55,161(7) 55,161 0 0.0%

(1)
Does not constitute a commitment to sell any or all of the stated number of shares. Each selling stockholder will determine the number of shares to be
sold by that holder from time to time. See the description above regarding how the figures in this column were calculated.

(2)
Based on 37,848,621 shares of common stock outstanding as of September 19, 2001. Shares issuable upon the conversion of preferred stock, or the
exercise of warrants or options held or exercisable within 60 days by such person are deemed to be outstanding with respect to the calculation of that
person's percent of class.

(3)
Represents 3,416,557 shares of common stock underlying convertible preferred stock and 1,125,000 shares of common stock underlying warrants.
Highbridge Capital Management, LLC ("HCM") is the trading manager of Smithfield Fiduciary LLC and consequently has voting control and
investment discretion over securities held by Smithfield. Glenn Dubin and Henry Swieca control HCM. HCM, Glenn Dubin and Henry Swieca
disclaim beneficial ownership of the shares held by Smithfield.

(4)
Represents 2,049,934 shares of common stock underlying convertible preferred stock and 375,000 shares of common stock underlying warrants.
Ramius Capital Group, LLC is the investment adviser of Peconic Fund, Ltd. and consequently has voting control and investment discretion over
securities held by Peconic. Ramius Capital disclaims beneficial ownership of the shares held by Peconic. Peter A. Cohen, Morgan B. Stark and
Thomas W. Strauss are the sole managing members of C4S& Co., LLC, the sole managing member of Ramius Capital. As a result, Messrs. Cohen,
Stark and Strauss may be considered beneficial owners of any shares deemed to be beneficially owned by Ramius Capital.

(5)
Represents 273,324 shares of common stock underlying convertible preferred stock, 50,000 shares of common stock underlying warrants,
1,891,850 shares of common stock underlying stock options and 774,908 shares of common stock owned outright.

(6)
Represents 50,000 shares of common stock underlying warrants, 1,891,850 shares of common stock underlying stock options and 774,908 shares of
common stock owned outright.

(7)
Represents shares of common stock underlying warrants.

Plan of Distribution

    Shares to be sold in this offering have been listed on the NYSE, subject to official notice of issuance.
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    We are registering shares of common stock issuable upon conversion of the Series B preferred stock and upon exercise of common stock purchase warrants to
permit the resale of these shares of common stock by the holders of the preferred stock and the warrants from time to time after the date of this prospectus. We
will not receive any of the proceeds from the sale by the selling stockholders of the shares of common stock, although we will receive the exercise price if any of
the warrants are exercised. We will bear all fees and expenses incident to our obligation to register the shares of common stock.

    The selling stockholders may sell all or a portion of the common stock beneficially owned by them and offered through the prospectus from time to time
directly through one or more underwriters, broker-dealers or agents. If the common stock is sold through underwriters or broker-dealers, the selling stockholder
will be responsible for underwriting discounts or commissions or agent's commissions. The common stock may be sold in one or more transactions at fixed
prices, at prevailing market prices at the time of the sale, at varying prices determined at the time of sale, or at negotiated prices. These sales may be effected in
transactions, which may involve crosses or block transactions,

(1)
on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale,

(2)
in the over-the-counter market,

(3)
in transactions otherwise than on these exchanges or systems or in the over-the-counter market,

(4)
through the writing of options, whether such options are listed on an options exchange or otherwise, or

(5)
through the settlement of short sales.

    In connection with sales of the common stock or otherwise, the selling stockholders may enter into hedging transactions with broker-dealers, which may in
turn engage in short sales of the common stock in the course of hedging in positions they assume. The selling stockholders may also sell shares of common stock
short and deliver shares of common stock to close out short positions, or loan or pledge shares of common stock to broker-dealers that in turn may sell those
shares. If the selling stockholders effect such transactions by selling shares of common stock to or through underwriters, broker-dealers or agents, those
underwriters, brokers-dealers or agents may receive commissions in the form of discounts, concessions or commissions from the selling stockholders or
commissions from purchasers of the shares of common stock for whom they may act as agent or to whom they may sell as principal, which discounts,
concessions or commissions as to particular underwriters, brokers-dealers or agents may be in excess of those customary in the types of transactions involved.

    The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares of preferred stock or common stock owned by
them. If the selling stockholders default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common
stock from time to time under this prospectus or an amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act of
1933 amending the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders under this prospectus. The
selling stockholders also may transfer the shares of common stock in other circumstances, in which case the transferees, pledgees or other successors in interest
will be the selling beneficial owners for purposes of this prospectus.

    The selling stockholders and any broker-dealer participating in the distribution of shares of common stock may be deemed to be "underwriters" within the
meaning of the Securities Act of 1933, and any commission paid, or any discounts allowed to the broker-dealer may be deemed to be underwriting discounts or
commissions under the Securities Act. At the time a particular offering of the shares of common stock is made, a prospectus supplement, if required, will be
distributed which will set
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forth the aggregate amount of shares of common stock being offered and the terms of the offering, including the name or names of any broker-dealers or agents,
any discounts, commissions and other terms constituting compensation from the selling stockholder and any discounts, commissions or concessions allowed or
reallowed or paid to broker-dealers.

    Under the securities laws of some states, the shares of common stock may be sold in such states only through registered or licensed brokers or dealers. In
addition, in some states the shares of common stock may not be sold unless the shares have been registered or qualified for sale in the state or an exemption from
registration or qualification is available and is complied with.

    We do not know whether any selling stockholder will sell any or all of the shares of common stock registered by the shelf registration statements of which this
combined prospectus forms a part.

    We will pay all expenses of the registration of the shares of common stock under the registration rights agreement, including SEC filing fees and expenses of
compliance with state securities or "blue sky" laws, except that the selling stockholders will pay any underwriting discounts and selling commissions. We expect
that our expenses for this offering, including primarily filing fees and legal expenses, will be approximately $27,000.

    We will indemnify the selling stockholders against liabilities, including some liabilities under the Securities Act, in accordance with the registration rights
agreement and the placement agent's warrant, or the selling stockholders will be entitled to contribution. We will be indemnified by the selling stockholders
against civil liabilities, including liabilities under the Securities Act, that may arise from any written information furnished to us by the selling stockholders for
use in this prospectus, in accordance with the related registration rights agreement and the placement agent's warrant, or we will be entitled to contribution.

    Once sold under the shelf registration statements, of which this combined prospectus forms a part, the shares of common stock will be freely tradable in the
hands of persons other than our affiliates.

    Each share of common stock is sold together with certain stock purchase rights. These rights are described in a registration statement on Form 8-A/A,
Amendment No. 2 (File No. 1-12367), which we filed with the SEC on June 4, 2001. See "Documents Incorporated by Reference" below.
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Legal Matters

    The validity of the issuance of the shares offered by this prospectus will be passed upon by our counsel, Shack Siegel Katz Flaherty & Goodman P.C., New
York, New York. As of September 20, 2001, shareholders of Shack Siegel Katz Flaherty & Goodman P.C. hold a total of 4,070 shares of common stock and
options to purchase 45,000 shares of our common stock.

Experts

    Ernst & Young LLP, independent auditors, have audited our consolidated financial statements and schedule included in our Annual Report on Form 10-K for
the year ended June 30, 2000, as set forth in their report, which is incorporated by reference in this prospectus. Our financial statements and schedule are
incorporated by reference in reliance on Ernst & Young LLP's report, given on their authority as experts in accounting and auditing.

Where You Can Find More Information

    We have filed two registration statements on Form S-3 with the SEC in connection with this offering (File No. 333-63642 and File No. 333-      ). In addition,
we file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy the registration statements and any
other documents we have filed at the SEC's Public Reference Room at
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450 Fifth Street, N.W., Washington, DC 20549. You may call the SEC at 1-800-SEC-0330 for information on the operation of the Public Reference Room. Our
SEC filings are also available to the public at the SEC's Internet site found at "http://www.sec.gov" and can be inspected at the offices of the NYSE, 20 Broad
Street, New York, NY 10005. The SEC's Internet site contains reports, proxy and information statements and other information regarding issuers that file
electronically with the SEC.

    This prospectus is part of the registration statements and does not contain all of the information included in the registration statements. Whenever a reference is
made in this prospectus to any contract or other document of Midway, the reference may not be complete, and you should refer to the exhibits that are a part of
the registration statements for a copy of the contract or document.

Documents Incorporated by Reference

    The SEC allows us to "incorporate by reference" into this prospectus the information we file with the SEC. This means that we are disclosing important
information to you without restating that information in this document. Instead, we are referring you to the documents listed below, and you should consider
those documents to be part of this prospectus. Information that we file with the SEC after the date of this prospectus will update and supersede the information in
this prospectus and the documents listed below.

    We incorporate by reference into this prospectus the documents listed below and all documents that we file in the future with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, including exhibits, until this offering is terminated:

•
our annual report on Form 10-K for the year ended June 30, 2000;

•
our quarterly reports on Form 10-Q for the fiscal quarters ended September 30, 2000, December 31, 2000 and March 31, 2001;

•
our current reports on Form 8-K dated May 11, 2001, May 22, 2001, June 22, 2001 and August 22, 2001; and

•
the description of our common stock and accompanying rights contained in our registration statement on Form 8-A/A, Amendment No. 2
(File No. 1-12367) filed on June 4, 2001.

    We will provide to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, a copy of any or all of the information that we
have incorporated by reference in this prospectus. You may request copies of this information in writing or orally, and we will provide it at no cost. You may
contact us at:

Midway Games Inc.
2704 West Roscoe Street
Chicago, IL 60618
Attention: Deborah K. Fulton, General Counsel
Telephone: (773) 961-2222

    You should rely only on the information incorporated by reference or contained in this prospectus. We have not authorized any dealer, salesperson
or other person to give you different information. This prospectus is not an offer to sell nor is it seeking an offer to buy these securities in any
jurisdiction where the offer or sale is not permitted. The information contained in this prospectus is correct only as of the date of this prospectus,
regardless of the time of the delivery of this prospectus or any sale of these securities.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution.

    The table below itemizes the expenses payable by the Registrant in connection with the registration and issuance of the securities being registered hereunder.
The Registrant will bear all expenses of this offering, including the legal fees and expenses of counsel of the selling stockholders up to a total amount of $25,000.
All amounts shown are estimates, except for the SEC registration fee and NYSE listing fee.

Registration Fee  $ 5,666
Accounting Fees and Expenses  $ 5,000
Legal Fees and Expenses  $ 15,000
Miscellaneous  $ 1,334
  

 Total  $ 27,000

Item 15.  Indemnification of Directors and Officers.

    The Registrant's authority to indemnify its officers and directors is governed by the provisions of Section 145 of the General Corporation Law of the State of
Delaware (the "DGCL"), by the Amended and Restated Bylaws of the Registrant, as amended (the "Bylaws"), by the Restated Certificate of Incorporation, as
amended, of the Registrant (the "Certificate of Incorporation") and by indemnification agreements entered into with each of its directors (the "Indemnity
Agreements").

    Under Section 145 of the DGCL, directors and officers as well as other employees and individuals may be indemnified against expenses (including attorneys'
fees), judgments, fines and amounts paid in settlement in connection with specified actions, suits or proceedings, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation (a "derivative action")) if they acted in good faith and in a manner they reasonably
believed to be in or not opposed to the best interests of the Registrant, and with respect to any criminal action or proceeding, had no reasonable cause to believe
their conduct was unlawful. A similar standard of care is applicable in the case of derivative actions, except that indemnification only extends to expenses
(including attorneys' fees) incurred in connection with defense or settlement of such an action and the DGCL requires court approval before there can be any
indemnification where the person seeking indemnification has been found liable to the Registrant.

    The Certificate of Incorporation and Bylaws provide that the Registrant shall, to the fullest extent permitted by Section 145 of the DGCL, (i) indemnify any
and all persons whom it shall have power to indemnify under said section from and against any and all of the expenses, liabilities or other matters referred to in
or covered by said section, and (ii) advance expenses related thereto to any and all said persons. The indemnification and advancement of expenses provided for
therein shall not be deemed to be exclusive of any other rights to which those indemnified may be entitled under any bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in their official capacities and as to action in another capacity while holding such offices, and shall continue
as to persons who have ceased to be directors, officers, employees or agents and shall inure to the benefit of the heirs, executors and administrators of such
person. In addition, the Certificate of Incorporation provides for the elimination of personal liability of directors of the Registrant to the Registrant or its
stockholders for monetary damages for breach of fiduciary duty as a director, to the fullest extent permitted by the DGCL, as amended and supplemented.
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    The Indemnity Agreements provide for the indemnification of officers and directors to the fullest extent permitted by the laws of the State of Delaware, and
obligate the Registrant to provide the maximum protection allowed under Delaware law. In addition, the Indemnity Agreements supplement and increase such
protection in certain respects.

    The Registration Rights Agreement among three of the selling stockholders and the Registrant, filed as Exhibit 99.2 hereto, and the warrant between the
registrant and the fourth selling stockholder, filed as Exhibit 99.2 hereto, provide for the indemnification of the Registrant and its affiliates against civil liabilities,
including liabilities under the Securities Act, that may arise from any written information furnished to the Registrant by the selling stockholders for use in the
prospectus included in this registration statement.

    The Registrant has purchased an insurance policy that provides coverage for losses of up to an aggregate amount of $20 million arising from claims made
against the directors or officers for any actual or alleged wrongful act in their capacities as directors or officers of the Registrant. The coverage only applies,
however, if indemnity is not available pursuant to the foregoing provisions described in this Item 15. The policy also covers losses of the Registrant for securities
claims made against the Registrant and for the amount of any indemnification paid to directors and officers, in each case up to the aggregate $20 million limit.

    Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the Registrant pursuant
to the foregoing provisions, the Registrant has been informed that, in the opinion of the Commission, such indemnification is against public policy as expressed
in the Securities Act and is therefore unenforceable.

Item 16.  Exhibits.

    The following exhibits are being furnished herewith or incorporated by reference herein:

 

Exhibit
Number

 

Description

 4.1 Specimen Certificate of Common Stock, incorporated by reference to the Registrant's registration statement on Form S-1, as amended,
effective October 29, 1996 (File No. 333-11919).

 4.2 Certificate of Designations, Preferences and Rights of the Series B Convertible Preferred Stock of the Registrant, incorporated by reference
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to the current report of Registrant on Form 8-K, dated May 22, 2001 (the "Form 8-K").

 4.3 Amended and Restated Rights Agreement, dated as of May 21, 2001, between the Registrant and The Bank of New York, as Rights Agent,
incorporated by reference to the Form 8-K.

 5   Opinion of Shack Siegel Katz Flaherty & Goodman P.C., counsel for Registrant.

 23.1 Consent of Shack Siegel Katz Flaherty & Goodman P.C. (contained in the Opinion filed as Exhibit 5 hereto).

 23.2 Consent of Ernst & Young LLP.

 24  Power of Attorney (contained on the signature page hereof).
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 99.1 Securities Purchase Agreement, dated as of May 22, 2001, among the Registrant and the investors listed on the Schedule of Buyers
attached thereto, incorporated by reference to the Form 8-K.

 99.2 Registration Rights Agreement, dated as of May 22, 2001, among the Registrant and the investors listed on the Schedule of Buyers
attached thereto, incorporated by reference to the Form 8-K.

 99.3 Form of Warrants to purchase common stock of the Registrant, issued to certain investors, incorporated by reference to the Form 8-K.

 99.4 Form of Warrants to purchase common stock of the Registrant, issued to Gerard Klauer Mattison & Co., Inc., incorporated by reference to
the Form 8-K.

Item 17.  Undertakings.

    (a) The undersigned registrant hereby undertakes:

    (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement to include
any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;

    (2) That, for the purpose of determining liability under the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof;

    (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

    (b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

    (h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer of controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question of whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

    Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Chicago, State of Illinois on this 20th day of September, 2001.

 MIDWAY GAMES INC.

 By:  /s/ NEIL D. NICASTRO 
Neil D. Nicastro,
Chief Executive Officer

Power of Attorney
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    Each person whose signature to this Registration Statement appears below hereby appoints Neil D. Nicastro, Thomas E. Powell and Deborah K. Fulton, and
each of them acting singly, as his attorney-in-fact, to sign on his behalf individually and in the capacity stated below (i) any and all amendments (including
post-effective amendments), supplements and additions to this registration statement, (ii) any and all registration statements relating to an offering contemplated
pursuant to Rule 415 of the Securities Act of 1933, as amended, and (iii) any and all registration statements filed pursuant to Rule 462 under the Securities Act,
of Midway common stock and any and all amendments (including post-effective amendments), supplements and additions thereto, and to file each of the same,
with all exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to such
attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
foregoing, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or each
of them or their or his substitute or substitutes may lawfully do or cause to be done by virtue hereof. Such attorneys-in-fact and agents shall have, and may
exercise, all of the powers hereby conferred.

    Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated.

Signature

 

Date

 

Title

/s/ NEIL D. NICASTRO   

Neil D. Nicastro

 September 20, 2001  Chairman of the Board of Directors, President, Chief
Executive Officer (Principal Executive Officer) and Chief
Operating Officer

/s/ HAROLD H. BACH, JR.   

Harold H. Bach, Jr.

 September 20, 2001  Executive Vice President, Chief Financial Officer (Principal
Financial and Principal Accounting Officer) and Director

Byron C. Cook

 September 20, 2001  Vice Chairman of the Board of Directors

/s/ KENNETH J. FEDESNA   

Kenneth J. Fedesna

 September 20, 2001  Executive Vice President—Product Development and
Director
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/s/ WILLIAM C. BARTHOLOMAY   

William C. Bartholomay

 September 20, 2001  Director

/s/ WILLIAM E. MCKENNA   

William E. McKenna

 September 20, 2001  Director

/s/ NORMAN J. MENELL   

Norman J. Menell

 September 20, 2001  Director

/s/ LOUIS J. NICASTRO   

Louis J. Nicastro

 September 20, 2001  Director

/s/ HARVEY REICH   

Harvey Reich

 September 20, 2001  Director

/s/ IRA S. SHEINFELD   

Ira S. Sheinfeld

 September 20, 2001  Director

/s/ GERALD O. SWEENEY, JR.   

Gerald O. Sweeney, Jr.

 September 20, 2001  Director

/s/ RICHARD D. WHITE   

Richard D. White

 September 20, 2001  Director
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 4.1 Specimen Certificate of Common Stock, incorporated by reference to the Registrant's registration statement on Form S-1, as amended, effective
October 29, 1996 (File No. 333-11919).

 4.2 Certificate of Designations, Preferences and Rights of the Series B Convertible Preferred Stock of the Registrant, incorporated by reference to
the current report of Registrant on Form 8-K, dated May 22, 2001 (the "Form 8-K").

 4.3 Amended and Restated Rights Agreement, dated as of May 21, 2001, between the Registrant and The Bank of New York, as Rights Agent,
incorporated by reference to the Form 8-K.

 5   Opinion of Shack Siegel Katz Flaherty & Goodman P.C., counsel for Registrant.

 23.1 Consent of Shack Siegel Katz Flaherty & Goodman P.C. (contained in the opinion filed as Exhibit 5 hereto).

 23.2 Consent of Ernst & Young LLP.

 24  Power of Attorney (contained on the signature page hereof).

 99.1 Securities Purchase Agreement, dated as of May 22, 2001, among the Registrant and the investors listed on the Schedule of Buyers attached
thereto, incorporated by reference to the Form 8-K.

 99.2 Registration Rights Agreement, dated as of May 22, 2001, among the Registrant and the investors listed on the Schedule of Buyers attached
thereto, incorporated by reference to the Form 8-K.

 99.3 Form of Warrants to purchase common stock of the Registrant, issued to certain investors, incorporated by reference to the Form 8-K.

 99.4 Form of Warrants to purchase common stock of the Registrant, issued to Gerard Klauer Mattison & Co., Inc., incorporated by reference to the
Form 8-K.
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Exhibit 5

    Shack Siegel Katz Flaherty & Goodman P.C.
530 Fifth Avenue

New York, New York 10036
(212) 782-0700

September 20, 2001

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

    Re:  Midway Games Inc. Form S-3 Registration Statement

Ladies and Gentlemen:

    We have acted as counsel to Midway Games Inc., a Delaware corporation (the "Company"), in connection with the filing with the Securities and Exchange
Commission under the Securities Act of 1933, as amended, of a registration statement on Form S-3 (the "Registration Statement") registering the sale of
1,981,133 shares (the "Shares") of the Company's common stock, par value $.01 per share (the "Common Stock").

    In connection with this opinion, we have examined and are familiar with originals or copies, certified or otherwise identified to our satisfaction, of: (i) the
Registration Statement; (ii) the Company's Amended and Restated Certificate of Incorporation, as amended; (iii) the Company's Amended and Restated Bylaws;
(iv) proceedings of the Board of Directors of the Company; and (v) such other documents as we have deemed necessary or appropriate as a basis for the opinion
set forth below. In our examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents
submitted to us as originals, the conformity to the original documents of all documents submitted to us as copies and the authenticity of the originals of such
latter documents. As to any facts material to this opinion that we did not independently establish or verify, we have relied upon statements and representations of
officers and other representatives of the Company and others.

    Based upon and subject to the foregoing, we are of the opinion that the sale and issuance of the Shares has been duly authorized and that such Shares,
assuming full payment therefor, when issued and delivered, will be validly issued, fully paid and non-assessable.

    We consent to the filing of this opinion as Exhibit 5 to the Registration Statement, and we further consent to the reference made to us under the caption "Legal
Matters" in the prospectus included in the Registration Statement. Please note that shareholders of this firm hold, in the aggregate, 4,070 shares of Common
Stock and options to purchase an aggregate of 45,000 shares.

    The law covered by the opinions expressed herein is limited to the corporate laws of the State of Delaware.

 Very truly yours,

 SHACK SIEGEL KATZ
FLAHERTY & GOODMAN P.C.

 By:  /s/ JEFFREY N. SIEGEL 
Jeffrey N. Siegel
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Exhibit 23.2

CONSENT OF INDEPENDENT AUDITORS

    We consent to the reference to our firm under the caption "Experts" in the Registration Statement on Form S-3 (File No. 333-      ) and the related Prospectus
of Midway Games Inc. and to the inclusion and incorporation by reference therein of our report dated August 22, 2000, except for Note 7, as to which the date is
September 20, 2000, with respect to the consolidated financial statements of Midway Games Inc. and subsidiaries incorporated by reference in its Annual Report
(Form 10-K) for the year ended June 30, 2000 and the related schedule included therein, filed with the Securities and Exchange Commission.

 /s/ Ernst & Young LLP

Chicago, Illinois
September 18, 2001
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