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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2006

or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transition period from to
Commission file no 001-32622

GLOBAL CASH ACCESS HOLDINGS, INC.

(Exact name of Registrant as specified in its arart

Delaware 20-072327C
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization 1.D. No.)
3525 East Post Road, Suite 120 89120
Las Vegas, Nevada (Zip Code)

(Address of Principal Executive Office

Registrant’s telephone number, including area code:
(800) 833-7110

Indicate by check mark whether the Registrant &b)filed all reports required to be filed by Seetid 3 or 15
(d) of the Securities Exchange Act of 1934 durimg preceding 12 months (or for such shorter peahatthe
Registrant was required to file such reports), @)dhas been subject to such filing requirementsHe past
90 days. Yedv No O

Indicate by check mark whether the registrantleage accelerated filer, an accelerated filer, noma-
accelerated filer. See definition of “acceleratibet fand large accelerated filer” in Rule 12b-2Zlué Exchange Act.
Large accelerated fileEl Accelerated fileld Non-accelerated filed

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Excje
Act). Yes O No M

As of May 12, 2006, there were 82,203,272 sharéseoRegistrant's common stock, $0.001 par value pe
share, issued and outstanding.
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PART I: FINANCIAL INFORMATION

ITEM 1. UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS

March 31,

December 31

2005

(Amounts in thousands,

except par value)

(Unaudited)
ASSETS
Cash and cash equivalel $ 47,247 $ 35,120
Settlement receivable 23,92 60,16+
Receivables, othe 6,39( 7,35¢
Prepaid and other ass: 10,87: 10,95¢
Property, equipment and leasehold improvements 13,63: 10,57¢
Goodwill, net 156,75! 156,75¢
Other intangibles, ne 20,747 22,00¢
Deferred income taxes, n 203,71: 207,47¢
Total asset $483,27¢ $ 510,41
LIABILITIES AND STOCKHOLDERS ' EQUITY
LIABILITIES:
Settlement liabilities $ 23997 $ 59,78.
Accounts payabl 22,73 20,41:
Accrued expense 13,50¢ 14,17¢
Borrowings 319,10: 321,41:
Total liabilities 379,33 415,78!
COMMITMENTS AND CONTINGENCIES
MINORITY INTEREST 333 14¢
STOCKHOLDERY EQUITY
Common stock, $0.001 par value, 500,000 sharesarttd and 82,185 and
81,554 shares outstanding at March 31, 2006 anérleer 31, 2005, respective 82 82
Preferred stock, $0.001 par value, 50,000 sharb®ared and 0 shares
shares outstanding at March 31, 2006 and Decenh&0B5, respectivel — —
Additional paid in capita 130,99¢ 128,88t
Accumulated defici (29,247 (36,210
Accumulated other comprehensive inca 1,77¢ 1,72¢
Total stockholder equity 103,61: 94,48
Total liabilities and stockholde’ equity $483,27¢ $ 510,41¢

See notes to unaudited condensed consolidateccfalatatements.
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME AND COM PREHENSIVE INCOME

Three Months Ended

March 31,
2006 2005
(Amounts in thousands, except per share) (Unauditg
REVENUES:
Cash advanc $ 67,05¢ $ 56,77¢
ATM 53,16( 43,77
Check service 7,244 6,30¢
Central Credit and other revent 2,37¢ 2,80¢€
Total revenue 129,83! 109,66¢
Cost of revenues (exclusive of depreciation andrtinadion) (91,35)) (72,46%)
Operating expenst (15,290 (12,019
Amortization (1,507) (1,369
Depreciatior (1,065 (1,952
OPERATING INCOME 20,62’ 21,87:
INTEREST INCOME (EXPENSE), NE
Interest incom 55E 451
Interest expens (10,24%) (10,937)
Total interest income (expense), (9,697%) (10,487
INCOME BEFORE INCOME TAX PROVISION AND MINORITY
OWNERSHIP LOS¢ 10,93¢ 11,391
INCOME TAX PROVISION (4,007 (4,089
INCOME BEFORE MINORITY OWNERSHIP LOS 6,927 7,30¢
MINORITY OWNERSHIP LOSS, NET OF TA 36 32
NET INCOME 6,96: 7,34(
Foreign currency translation, net of 1 53 (135)
COMPREHENSIVE INCOME $ 7,01¢ $ 7,20t
Earnings per shal
Basic $ 0.0¢ $ 0.2
Diluted $ 0.0¢ $ 0.1C
Weighted average number of common shares outsig
Basic 81,55¢ 32,17t
Diluted 81,55¢ 71,69¢

See notes to unaudited condensed consolidateccfalatatements.
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended
March 31,
2006 2005
(Amounts in thousands) (Unaudited

CASH FLOWS FROM OPERATING ACTIVITIES

Net income $ 6,96: $ 7,34
Adjustments to reconcile net income to cash praViole operating activities
Amortization of financing cosi 424 494
Amortization of intangible: 1,502 1,36¢
Depreciatior 1,06t 1,952
Provision for bad deb 1,50(C —
Deferred income taxe 3,76 3,62¢
Minority ownership los: (57) (50
Stocl-based compensatic 1,961 —
Changes in operating assets and liabilit
Settlement receivable 36,26¢ 7,18¢
Receivables, othe (49¢) 962
Prepaid and other ass: (22€) (2,099
Settlement liabilities (35,83)) (6,300
Accounts payabl 2,25¢ (1,519
Accrued expense (2,499 (5,187%)
Net cash provided by operating activit 16,59¢ 7,77
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, equipment and leasehold epnents (2,252 (2,06¢)
Purchase of other intangibl (243 (359
Net cash used in investing activiti (2,495 (2,427
CASH FLOWS FROM FINANCING ACTIVITIES
Repayments under credit facili (2,310 (31,500
Debt issuance cos (10%) —
Proceeds from exercise of stock optir 162 —
Minority capital contribution: 24C 28C
Net cash used in financing activiti (2,012 (31,220)
NET EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CAi
EQUIVALENTS $ 32 $ 11
NET INCREASE IN CASH AND CASH EQUIVALENT 12,12« (25,859
CASH AND CASH EQUIVALENTS— Beginning of perioc 35,12: 49,57
CASH AND CASH EQUIVALENTS— End of perioc $ 47,24 $ 23,72
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid for intere: $ 13,00¢ $ 15,48¢
Cash paid for income taxes, net of refu $ 621 $  1,45C
Property acquired with current accounts pay: $ 1,86¢ $ —

See notes to unaudited condensed consolidateccfalatatements.
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

1. BUSINESS AND BASIS OF PRESENTATION

Business— Global Cash Access Holdings, Inc. is a holdinghpany, the principal asset of which is the capital
stock of Global Cash Access, Inc. (“GCA”). Unlessaywise indicated, the terms “the Company,” “Holgh,”
“we,” “us” and “our” refer to Global Cash Access Holdings, Inc. togethién its consolidated subsidiaries. Holdi
was formed on February 4, 2004, to hold all ofdhé&standing capital stock of GCA and to guarariteeobligations
under GCA'’s senior secured credit facilities. Theampanying condensed consolidated financial sexésrpresent
the operations of the Company as-if Holdings haghlia existence for all periods presented.

GCA is a financial services company that provideshcaccess products and services to the gamingtigdu
The Company’s cash access products and servioes gélming patrons to access funds through a vaofety
methods, including credit card cash advances, {mfistile debit card cash advances, automated teliehine
(“ATM”) withdrawals, check cashing transactions andney transfers. These services are providedttorpgaat
gaming establishments directly by the Company anugh one of its consolidated subsidiaries. GCAllssidiaries
are: CashCall Systems Inc. (“CashCall"), GCA Canada(“GCA Canada”), Global Cash Access (BVI),.Inc
(“BVI"), Arriva Card, Inc. (“Arriva”), Global CashAccess Switzerland A.G. (“Swiss C0") and QuikPlakC
(“QuikPlay™).

The Company also owns and operates one of thenigadédit reporting agencies in the gaming indystry
Central Credit, LLC (“Central”), and provides creitiformation services and credit-reporting historygaming
patrons to various gaming establishments. Cenpradaies in both international and domestic gamiagksts.

The accompanying unaudited condensed consolidataxcial statements include the accounts of Hokleggd
its consolidated subsidiaries: GCA, CashCall, G#nBVI, Arriva, Swiss Co, GCA Canada and QuikPlay.

Basis of Presentation— The condensed consolidated financial statemealisded herein have been prepared
by the Company, without audit, pursuant to theg@ed regulations of the Securities and Exchangenission.
Some of the information and footnote disclosuresnadly included in financial statements prepareddnordance
with generally accepted accounting principles mltmited States have been condensed or omittedgniro such
rules and regulations, although the Company bedigivat the disclosures are adequate to make theviafion
presented not misleading. In the opinion of managenall adjustments (which include normal recigrin
adjustments) necessary for a fair presentatioesflts for the interim periods have been made.rébelts for the
three months ended March 31, 2006 are not neclsisalicative of results to be expected for thd figsical year.
Certain amounts in the prior period financial stagats and related notes have been reclassifieahtoren to the
2006 presentation.

These unaudited condensed consolidated finanamsents should be read in conjunction with thaiahn
consolidated financial statements and notes thémetaded within the Company’s Annual Report oniadrO-K for
the year ended December 31, 2005.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation— The unaudited condensed consolidated finasti@éments presented for the
three months ended March 31, 2006 and 2005 anfisocember 31, 2005 include the accounts of Glalzah
Access Holdings, Inc., and its subsidiaries. Adnsiicant intercompany transactions and balances baen
eliminated in consolidation.

Earnings Applicable to Common Stoek In accordance with the provisions of Statemériioancial
Accounting Standards (“SFAS”) No. 12Barnings per Sharebasic earnings per share is calculated by digidiet
income by the weighted-average number of commoreshautstanding for the period. Diluted earningssbeire
reflect the effect of potential common stock, whadmsists of convertible preferred stock, non-wésteares and
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)
assumed stock option exercises. The weighted-ageragnber of common shares outstanding used in the
computation of basic and diluted earnings per sisaas follows (in thousands):

Three Months Ended

March 31,
2006 2005
Weighted average common shares outstan— basic 81,55¢ 32,17t
Potential dilution from conversion of preferred % — 39,32¢
Potential dilution from equity grants( — 19¢
Weighted average common shares outstan— diluted 81,55¢ 71,69¢

(1) The potential dilution excludes 619,747 and 0 shafeon-vested timbased restricted shares and stock op
to acquire 4,119,995 and 3,046,930 shares of constomk at March 31, 2006 and March 31, 2005, respsy,
as the application of the treasury stock methodeasired by SFAS No. 128, makes them-dilutive.

Stock-Based Compensatier On January 1, 2006, the Company adopted SFAS RR(R),Share-Based
Paymen, using the modified prospective transition methccordingly, prior period amounts have not been
restated. Prior to the adoption of SFAS No. 123{R),Company applied Accounting Principles Board
(“APB”) No. 25, Accounting for Stock Issued to Employeasd related interpretations in accounting for its
employee stock-based compensation. Accordinglyamspensation expense was recognized because ttoisexe
price of the stock options was equal to the mgpkiee of the stock on the date of grant.

In the first quarter of 2006, the adoption of SAR& 123(R) resulted in incremental stock-based aaraation
expense of $2.0 million. The incremental stock-basempensation expense caused income before inzome
provision and minority loss to decrease by $2.0iom] net income to decrease by $1.2 million ansidand diluted
earnings per share to decrease by $0.01 per share.

The following table details the effect on net in@and earnings per share had the compensation sxfmrth
employee stock-based awards been recorded bagkd air value method under SFAS No. 128ccounting for
Stock-Based Compensatipim the three months ended March 31, 2005 (amdnritousands):

Three Months

Ended
March 31,
2005

Net income, as reporte $ 7,34(C
Less: total stock-based compensation determinedrifad-value based method for all awards, net of

tax (881
Pro forma net incom $  6,45¢
Pro forma earnings per sh

Basic $ 0.2C

Diluted $  0.0¢
Pro forma weighted average number of common sloartssanding

Basic 32,17¢

Diluted 71,69¢

Recently Issued Accounting Pronouncementsn February 2006, the Financial Accounting Stad Board
(FASB) SFAS No. 155Accounting for Certain Hybrid Financial Instrumentan amendment of FASB Statements
No. 133 and 140. The provisions of SFAS No. 155effiective for all financial instruments acquiredissued afte
the beginning of the first fiscal year after Sepgbem15, 2006. SFAS No. 155 will be effective foe tompany




Table of Contents

GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

beginning in the first quarter of 2007. This pronoement primarily resolves certain issues addreisstm
implementation of SFAS No. 138ccounting for Derivative Instruments and Hedgirgivities, concerning
beneficial interests in securitized financial ass&he Statement is effective for all financialtinsments acquired,
issued, or subject to a remeasurement event onguafier the beginning of the 2007 fiscal year. Tlenpany is
evaluating any future effect of this pronouncement.

3. ATM FUNDING AGREEMENTS

Bank of America Amended Treasury Services Agreemedh March 8, 2004, the Company entered into an
Amendment of the Treasury Services Agreement withikBof America, N.A. that allowed for the Compaany t
utilize up to $300 million in funds owned by BankAmerica to provide the currency needed for norop#rating
requirements for all the Company’s ATMs. For us¢heise funds, GCA pays Bank of America a cash ufssge
equal to the average daily balance of funds utllizmiltiplied by the one-month LIBOR rate plus 25isgoints.
The cash usage fee is included within interest es@én the unaudited condensed consolidated statsrog
income. The cash usage interest rate in effectaati31, 2006 was 5.1%. The Company is requireddimtain
insurance to protect the Company and Bank of Aradrizm the risk of loss of cash utilized in the ASM he
Company is self-insured related to this risk. frar year ended December 31, 2005 and the three mentied
March 31, 2006, the Company had incurred no losdaged to this self insurance.

Site Funded ATMs —GCA operates some ATMs at customer locations wtiereustomer provides the cash
required for ATM operational needs. GCA is requitedeimburse the customer for the amount of césedsed
from these site-funded ATMs. As of March 31, 2008 &ecember 31, 2005, GCA operated 244 and 203 ATMs
respectively, that were site funded.

4. COMMITMENTS AND CONTINGENCIES
Litigation Claims and Assessments

Canadian Goods and Services Tax (“GST") lr-April 2004, CashCall was notified through ondtef
customers that the Canadian Revenue Agency (“CRfpeals Division had taken a position, on audithef
customers two locations, that the customer was liable f8TGax on commissions it received in connectior i
cash advance services provided by CashCall. The'€gdsition is disputed by both CashCall and thet@mer
based upon their interpretation of the Canadiandextax Act (“ETA").

In December 2004, the Company paid the amount stedeelated to the customer, and the customettesmi
the tax to the CRA. In February 2005, the Compaded &a refund claim for taxes paid in error with &R his claim
was denied as expected, and the Company is cyriggfinding the rebate claim.

The Company believes the transactions performézhimada are financial services transactions spabfic
exempted by the ETA and therefore not GST taxakdehe Company has paid these obligations andeas th
uncertainty related to the ability to recover thaseounts through the refund claim and appeals psytke
Company deemed it appropriate to expense this patyamel accrue a liability related to future paymsdot this
customer.

Accordingly, in the three months ended March 3D&8and 2005, the Company has recorded $0.1 maliwh
$1.7 million, respectively, in operating expensglated to this potential tax exposure in the acamymg
consolidated income statements.

Patent Infringement Litigation —On October 22, 2004, we and USA Payments, as dntiffig, filed a
complaint in United States District Court, DistraftNevada against U.S. Bancorp d/b/a U.S. Bankie@g Inc.,
Certegy Check Services, Inc., Game Financial Capmr and GameCash, Inc. alleging the infringenaétihe
patented “3-in-1 rollover” functionality. In thigibation, we are seeking an injunction againstifaetinfringement of
the patent and recovery of damages as a resudtsbfipfringement of the patent. In its response dfendants have
denied infringement and have asserted patent @litsalin addition, the defendants have assertembwvarantitrust
and unfair competition counterclaims.
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

Compliance Letters from MasterCard Internationail¢.land Visa USA —n the normal course of business, the
Company routinely receives letters from MasterQatdrnational, Inc. and Visa USA (the “Associatinsegarding
non-compliance with various aspects of the respedssociations bylaws and regulations as theyedta
transaction processing. The Company is periodidgailglved in discussions with its sponsoring banll ¢he
Associations to resolve these issues. It is theiopiof management that all of the issues raiseth@yAssociations
will be resolved in the normal course of businass related changes to the bankcard transactiorepsotg, if any,
will not result in material adverse impact to tiahcial results of the Company.

The Company is threatened with or named as a dafeemd various lawsuits in the ordinary course wdibess.
It is not possible to determine the ultimate dispas of these matters; however, management is@bpinion that
the final resolution of any threatened or penditigdtion is not likely to have a material adveedtect on the
financial position, results of operations or cdsfwé of the Company.

Registration Agreement

The Company and some of its stockholders are pamyRegistration Agreement. The Registration Agresst
provides the stockholders with rights to causeGbmpany to register their shares of Common Stock on
registration statement filed with the Securitied &xchange Commission. Under the terms of thiseagest, some
holders of registration rights may require the Campto file a registration statement under the 8tes Act at the
Company’s expense with respect to their sharesoair@on Stock. Under this agreement, the Companagaeed
to bear all registration expenses (other than wndimg discounts and commissions and fees), aedifip fees and
disbursements of counsel of the holders of redistraights. The Company has agreed to indemnighblders of
registration rights against specific liabilitiesdem the Securities Act.

Arriva Origination Commitments

Arriva entered into separate agreements with CliikBand with Fiserv Solutions, Inc., all of whicleaffective
as of March 2006, related to the issuance, undiéngrand processing of the private label crediticae are
expecting, through Arriva, to commence providingtan 2006. Under the terms of the agreements @GithBank,
Arriva is committed to pay CIT Bank for $0.2 miltiaf consumer origination transactions and $0.lioniin other
operating expenses during the first 18 months etélhm. After meeting these commitments, Arriva roagcel
these agreements during the first 18 months ofaim without any additional penalty. Under the teiwh the
agreement with Fiserv Solutions, Inc., Arriva iseatommitted to pay $0.5 million in termination$de Fiserv
Solutions, Inc. if the arrangement is terminatedrdyuthe first 18 months of the term.

5. BORROWINGS

Senior Secured Credit Facility -4 April 2005, GCA and Holdings entered into an Arded and Restated
Credit Facility (the “Amended Credit Facility”). Bamwings under the Amended Credit Facility beaeiiast, at the
Company’s option, at either i) a base rate pluamslicable margin or ii) LIBOR plus an applicablanmin. In
January 2006, the Company received a credit rafiggade and had reduced the overall leveragetmtioalify for
a decrease of the applicable margin applied td@theowings under the term loan portion and the Ingrig portion
of the Amended Credit Facility. Beginning April 28Ghe applicable margin for LIBOR loans was redutem
2.25% to 1.75% while the applicable margin for bide loans was reduced from 1.25% to 0.75%.

In the three months ended March 31, 2006, the Capnpede repayments of $2.3 million on the term J@ar
the interest rate in effect at March 31, 2006 w@8%. In addition to scheduled quarterly principgdayments and
based upon the Company’s leverage ratio at DeceBihe?005, GCA is required to make an annual regayrof
50% of the excess cash flow as defined in the Ara@r@redit Facility. As our additional voluntary pegments in
2005 exceeded our required excess cash flow payimeR005, no excess cash flow payment was requiréae
three months ended March 31, 2006.

Under the terms of our Amended Credit Facility we @quired to maintain financial covenants relatedur
leverage ratio, senior leverage ratio and fixedgha&over ratio. Additionally, we have a covenatated to our
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

allowable capital expenditures. The Company betievevas in compliance with all of its debt covetsaas of
March 31, 2006.

As of March 31, 2006, the Company had $3.1 milliofetters of credit issued and outstanding, whiediuced
amounts available under the revolving portion & A&mended Credit Facility.

6. BENEFIT PLANS

Stock Options— The Company has issued stock options to directificers and key employees under the
2005 Stock Incentive Plan (the “2005 Plan”). Gelgraptions under the 2005 Plan (other than thgrsated to
non-employee directors) will vest at a rate of 28he shares underlying the option after one wearthe
remaining shares vest in equal portions over theviing 36 months, such that all shares are veatt four years.
Stock options are issued at the current markeé micthe date of grant, with a contractual terri®fears. The
grant date fair value is calculated using the Bl&ckoles option valuation model. In addition to 2885 Plan, the
Company has granted our Chief Financial Officefays to acquire 722,215 shares of common stockagophis
employment agreement in 2004. The terms of theSerspare similar to those found in the 2005 Plan.

The fair value of the options granted during thre¢hmonths ended March 31, 2006 and 2005 were astim
using the following weighted average assumptions:

Three Months

Ended
March 31,
2006 2005
Expected dividend yiel 0.C% 0.C%
Expected volatility 50.(% 50.(%
Risk-free interest rat 45% 3.7%
Expected life of stock options (in yea 6.3 6.C

The expected life (estimated period of time ouwditag) of options granted was estimated using theeted
exercise behavior of employees.

The expected volatility was based on an estimatkeofolatility for similar companies within ourdastry that
had recently gone through the initial public offgyiprocess. The risk-free rate is based on the TWe&sury yield
curve in effect at the time of grant.

A summary of award activity under the Company’sktoption plans as of March 31, 2006 and changesgiu
the three month period is as follows:

Weighted Weighted

Average Average Aggregate
Exercise Life Intrinsic
Options Prices Remaining Value
(In thousands’
Outstandinc— December 31, 20C 4,079,14 $ 12.9¢
Granted 55,00( 15.7¢
Exercisec (12,650 13.9¢
Forfieted (2,500 13.9¢
Outstandinc— March 31, 200¢ 4,119,990 $ 1297 8.8year $ 27,87
Exercisable— March 31, 200t 1,148,691 $ 124 87year $ 7,447

The weighted-average grant-date fair value of mgtigranted during the three months ended MarcB@16
and 2005 was $8.56 and $7.27, respectively.

We received $0.2 million and $0 in cash from thereise of stock options during the three monthsdnd
March 31, 2006 and 2005, respectively. The totainsic value of options exercised during the thremths ended

10
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

March 31, 2006 and 2005 was $0.1 million and $§peetively. As of March 31, 2006, there was $18illian in
unrecognized compensation expense related to egptigpected to vest. That cost is expected to hmgnéred on a
straight-line basis over a weighted average pesfddl7 years.

Restricted Stock —n March 2006, the Company awarded 619,747 shdrame-based restricted common
stock to employees. These shares will vest overiag of four years. A summary of naested share awards for
Company'’s time-based restricted shares as of MaitcR006 and changes during the three month peviasl

follows:
Shares

Outstanding
Balance— December 31, 200 —
Granted 619,74
Vested —
Forfieted —
Balance— March 31, 200¢ 619,74

There were no timéased restricted shares vested during the threthmended March 31, 2006 or 2005. At
March 31, 2006, there was $9.6 million in unrecagdicompensation expense related to traged restricted sha
expected to vest. That cost is expected to be rézed on a straight-line basis over a weightedayeperiod of
3.8 years.

7. RELATED PARTY TRANSACTIONS

M&C International (“M&C”) is the owner of approxinbely 29.9% of the outstanding equity interests of
Holdings. An affiliate of Bank of America Corporaii owns approximately 3.8% of the equity interedtsloldings.

The Company made payments for software developotats and system maintenance to Infonox on the Web
(“Infonox™) pursuant to agreements with Infonox. the time we entered into these agreements andgltire
periods presented, Infonox was controlled by thegials of M&C and family members of one of ouratitors.
These family members now own approximately 60%hefdwnership interests, and hold two of the thissctbr
seats, of Infonox. The software development cagtxapitalized and reflected in intangible assethé unaudited
condensed consolidated balance sheets and thensysimtenance is classified in operating expens#sei
unaudited condensed consolidated statements ahieico

The Company obtains transaction processing serficesUSA Payments, a company controlled by the
principals of M&C, pursuant to the Amended and Best Agreement for Electronic Payment Processimglet)
terms of this agreement, GCA pays a fee to USA Raysfor transaction processing services, whickflected in
cost of revenues (exclusive of depreciation andréimation), and pays other directly identifiablesogting expenses
that are included within operating expenses inuteudited condensed consolidated statements ahiecBursuant
to this agreement, GCA is obligated to pay USA Payts a fixed monthly processing fee and transadtes
totaling $2.3 million annually through the termiioat of this agreement in March 2014. Additionallye reimburse
USA Payments for invoices related mainly to gatefesss and other processing charges incurred onfludtthe
Company from unrelated third parties; these expease also classified as part of cost of revenerdfsive of
depreciation and amortization).

The Company uses Bank of America, N.A., an affiliaf Bank of America Corporation, for general cogie
banking purposes and is charged monthly serviaeg for these services, which are included in tipgraxpenses
In connection with the Amendment of the TreasurgviBes Agreement, GCA obtains cash for our ATMsfrBank
of America, N.A. The fees paid to Bank of America the preparation of the cash used in our ATMadkided
within operating expenses, while the cash usagesfeeluded as part of interest expense.
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

In April 2005, Banc of America Securities LLC, dffilate of Bank of America Corporation, acted asaicial
advisor to the Company in connection with the Aneh@redit Facility. As a fee for those services,aneobligate
to pay Banc of America Securities 50% of the ddfere between the interest expense we pay undéntieaded
Credit Facility and what we would have paid undher prior credit facility. Our obligation to pay shfiee ends in
April 2006. During the three months ended MarchZI6, the Company incurred $0.1 million in fedater to the
financial advisory services provided by Banc of Ait& Securities LLC.

The following table represents the transactionk wetated parties for the three months ended Matci2006
and 2005 (amounts in thousands):

Three Months Ended

Name of March 31,

Related Party Description of Transactior 2006 2005

M&C Affiliates:

Infonox on the Wel Software development costs and maintenance ex| $ 41z $ 44C

USA Payment: Transaction processing charg 853 714

USA Payments Pass through billing related to gateway fees, teteand 27¢ 294
other items

Bank of America, N.A.:

Bank of America, N.A. Bank fees and cash preparation fees for cash atoun 401 43t
maintainec

Bank of America, N.A. Cash usage fe $3,5621 $1,98:2

The following table details the amounts due froo) {hese related parties that are recorded a®part
receivables, other, accounts payable and accrysehegs in the unaudited condensed consolidateddeasdeets
(amounts in thousands):

March 31, December 31

2006 2005
M&C and related companie $ 31 % 11
Bank of America, N.A 28 3

Total included within receivables, ott $ 59 ¢ 14
USA Payment: $ (386 $ (345)
Infonox on the Wel (12¢) (77
Bank of America, N.2 (192 (150

Total included within accounts payable and accegzbnse! $ (7060 $ (66€)

8. SEGMENT INFORMATION

Operating segments as defined by SFAS No. D&klosures About Segments of an Enterprise andt&el
Information, are components of an enterprise about which agpéinancial information is available that is
evaluated regularly by the chief operating decisiaker, or decision-making group, in deciding hovallocate
resources and in assessing performance. The Corspangf operating decisiomaking group consists of the Ch
Executive Officer and Chief Financial Officer. Thgerating segments are reviewed separately beeagke
represents products that can be, and often ar&emegrand sold separately to our customers.

The Company operates in four distinct business satgncash advance, ATM, check services and credit
reporting services. These segments are monitogetately by management for performance againsitisnal
forecast and are consistent with the Company’snatenanagement reporting.

Other lines of business, none of which exceed stebéished materiality for segment reporting, ineWester
Union, direct marketing and QuikPlay, among others.

12




Table of Contents

GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

The Company’s business is predominantly domesiit, mo specific regional concentrations.

Major customers— On June 13, 2005, our largest customer, Harfahtsrtainment, Inc. (“Harrah’s”)
completed its acquisition of Caesars Entertainment,(“Caesars”), another customer of ours. Ferttivee months
ended March 31, 2006 and 2005, the combined regdnom® all segments for this customer, assumihgdt been
combined for all periods presented, would have lzggmoximately $23.0 million and $21.0 million, pestively
representing 17.7% and 19.1% of the Company'’s tatasolidated revenues, respectively. On a histbhasis, the
combined revenues from all segments for Harrahr'sHe three months ended March 31, 2005 was $1Bi6m
representing 11.5% of the Company’s total constdidiaevenues.

The accounting policies of the operating segmemrgganerally the same as those described in thenaayrof
significant accounting policies. The tables belaesent the results of operations for the three hwahded
March 31, 2006 and 2005 and total assets by opgratigment as of March 31, 2006 and December 85, 20
(amounts in thousands):

Cash Check Credit
Advance ATM Services Reporting  Other Total

Three Months Ended March 31, 2006
Revenue! $67,05¢ $53,16( $7,24. $ 2,07 $301 $129,83!
Depreciation and amortizatic (972) (1,456 9 (20) (110 (2,567)
Operating income (los! 10,25: 7,182 2,531 1,07t (41%) 20,62
Interest incom 55E — — — — 55E
Interest expens (3,471 (6,279 (375 (107)  (16) (10,249
Income taxe! (2,700 (339 (790 (35F) 17¢ (4,007%)
Minority ownership los: — — — — 36 36
Net income (loss $463¢ $ 565 $1,366 $ 61 $217) $ 6,968
Three Months Ended March 31, 200¢
Revenue! $56,77¢ $43,77: $6,30¢ $ 2,352/ $45Z $109,66¢
Depreciation and amortizatic (1,182 (2,007 9) 3 (121 (3,316
Operating incom: 11,31( 6,80¢ 2,351 1,292 11F 21,87:
Interest incom 451 — — — — 451
Interest expens (4,639 (5,559 (515 (192) (37) (10,93)
Income taxe: (2,56¢€) (450 (661]) (396) (10 (4,087)
Minority ownership los: — — — — 32 32
Net income $4561 $ 80C $1,178 $ 704 $10C $ 7,34

March 31, December 31
Total Asset: 2006 2005
Cash advanc $298,60¢ $ 320,68t
ATM 138,57: 142,62¢
Check service 2,51¢ 3,88¢
Credit reporting 43,55 43,16:
Other 31 56
Total asset $483,27¢ $ 510,41
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

9. SUBSEQUENT EVENTS
Money Transmitter Licenses

GCA does not hold any money transmitter licensascbrrently issues negotiable instruments as antagf
Integrated Payment Systems Inc. and Integrated &aty8ystems Canada, Inc. (“IPS”), who holds the egon
transmitter licenses. In January 2006, GCA wadiedtthat IPS would not be renewing the existingtcact that
expires on March 31, 2006. In March 2006, GCA exttento a transition agreement with IPS that exdethé terms
of the existing agreement until September 2006Mayg 10, 2006, GCA and CashCall extended their agest
with IPS until December 31, 2006. GCA is considgriitaining money transmitter licenses for eacthefstates in
which it currently has operations.

Registration Statement

On May 11, 2006, the Company filed a Registratitateé3nent on Form S-1 covering a proposed offerfngpo
to 11,960,000 shares of common stock to be soktdiykholders, with no shares to be sold by the Gayp

10. GUARANTOR INFORMATION

In March 2004, GCA issued $235 million in aggregaiecipal amount of 8/ 4% senior subordinated notes
due 2012 (the “Notes”). The Notes are guaranteedllpf GCA’s existing domestic 100% owned subgidis. In
addition, effective upon the closing of the Comparitial public offering of common stock, Holdisgyuaranteed,
on a subordinated basis, GCA'’s obligations undembtes. These guarantees are full, unconditigmiat, and
several. CashCall, GCA Canada, BVI and Swiss Caglwére wholly owned non-domestic subsidiaries, and
QuikPlay, which is a consolidated joint venture,nd guaranty the Notes. The following consolidgtachedules
present separate unaudited condensed financiahstat information on a combined basis for the gasaly, the
issuer, as well as the Company’s guarantor suls@diand non-guarantor subsidiaries and affiliasegf March 31,
2006 and December 31, 2005, and for the three manmtied March 31, 2006 and 2005.
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATING SCHEDULE — BALANCE SHEET IN FORMATION
MARCH 31, 2006

Combined
Combined Non- Elimination
Parent Issuer Guarantors Guarantors Entries* Consolidatec
(Amounts in thousands)
(Unaudited)
ASSETS
Cash and cash equivale! $ — $4353. % 45 $ 3671 $ — $ 47,247
Settlement receivable — 23,42¢ — 492 — 23,92:
Receivables, othe 10 7,70¢ 24,89 25C (26,47() 6,39(
Prepaid and other ass: — 10,86¢ 4 4 — 10,87:
Investment in subsidiarie 138,02t 69,117 — — (207,14
Property, equipment and leasehold
improvements, ne — 13,50¢ 21 10€ — 13,63:
Goodwill, net — 116,57 39,47( 711 — 156,75!
Other intangibles, n¢ — 20,417 18z 147 — 20,74%
Deferred income taxes, n — 203,71 — — — 203,71.
TOTAL $138,03t $508,86( $ 64,61« $ 5,38. $(233,61) $ 483,27¢
LIABILITIES AND STOCKHOLDERS' (DEFICIT) EQUITY
LIABILITIES:
Settlement liabilitie: $ — $2364. % — % 35€ $ — $ 23,997
Accounts payabl — 22,52 14 19z — 22,73
Accrued expense — 42,86 31€ — (29,679) 13,50¢
Borrowings — 319,10: — — 319,10:
Total liabilities — 408,12¢ 33C 54¢ (29,679 379,33
COMMITMENTS AND
CONTINGENCIES
MINORITY INTEREST — 33¢ — — — 33¢
STOCKHOLDERY EQUITY 138,03t 100,39¢ 64,28 4,83 (203,94() 103,61:
TOTAL $138,03t $508,86( $ 64,61« $ 5,38. $(233,61) $ 483,27¢

* Eliminations include intercompany investments arahagement fee
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATING SCHEDULE — BALANCE SHEET IN FORMATION
DECEMBER 31, 2005

Combined
Combined Non- Elimination
Parent Issuer Guarantors  Guarantors Entries* Consolidatec
(Amounts in thousands)
(Unaudited)
ASSETS
Cash and cash equivale! $ — $32230 % 27¢ $ 2,61 $ — $ 35,12!
Settlement receivable — 59,23¢ — 92¢ — 60,16«
Receivables, othe — 136,21 22,73 37  (151,63) 7,35¢
Prepaid and other ass: — 10,94¢ 1 12 — 10,95¢
Investment in subsidiarie 223,37t 66,70" — —  (290,08Y —
Property, equipment and leaseho
improvements, ne — 10,48¢ 3 91 — 10,57¢
Goodwill, net — 116,57: 39,47 711 — 156,75t
Other intangibles, n¢ — 21,71« 12¢ 164 — 22,00¢
Deferred income taxes, n — 207,47t — — — 207,47t
TOTAL $223,37¢ $661,58¢ $ 62,61¢ $ 4,55 $(441,71) $ 510,41
LIABILITIES AND STOCKHOLDERS'’ EQUITY
LIABILITIES:
Settlement liabilitie: $ — $5901 $ — 8 76E 3 — $ 59,780
Accounts payabl — 20,10s 70 24C — 20,41:
Accrued expense — 37,52¢ 58 (677) (22,739 14,17¢
Borrowings — 321,41 — — — 321,41:
Total liabilities — 438,06 12¢ 334 (22,73%) 415,78!
COMMITMENTS AND
CONTINGENCIES
MINORITY INTEREST — 14¢ — — — 14¢
STOCKHOLDERY EQUITY 223,37¢  223,37¢ 62,48¢ 4,21¢ (418,979 94,48
TOTAL $223,37¢ $661,58¢ $ 62,61¢ $ 4,55 $(441,71) $ 510,41

* Eliminations include intercompany investments arahagement fee
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATING SCHEDULE — STATEMENT OF INC OME INFORMATION
THREE MONTHS ENDED MARCH 31, 2006

Combined
Combined Non-
Parent Issuer Guarantors Guarantors Eliminations* Consolidatec
(Amounts in thousands)
(Unaudited)
REVENUES:
Cash advanc $ — $6577¢ % — $ 1,281 % — $ 67,05t
ATM —  53,16( — — — 53,16(
Check service — 4,91z 2,331 — — 7,244
Central Credit and other revent 7,02¢ 2,34¢ 2,07t 23 (9,09%) 2,37¢
Total revenue 7,02¢ 126,19. 4,40¢ 1,30¢ (9,095  129,83!
Cost of revenues (exclusive of deprecia
and amortization — (89,000 (1,56%) (78¢€) — (91,35)
Operating expenst — (13,979 (1,029 (439 151 (15,290
Amortization — (1,46¢) () () — (1,5072)
Depreciatior — (1,059 (1) (10 — (1,065
OPERATING INCOME 7,028  20,69¢ 1,79¢ 52 (8,949 20,625
INTEREST INCOME (EXPENSE), NE
Interest incomi — 527 — 28 — 55E
Interest expens — (10,249 — — — (10,24%)
Total interest income (expense), — (9,727 — 28 — (9,6979)
INCOME BEFORE INCOME TAX
PROVISION AND MINORITY
OWNERSHIP LOS¢ 7,02¢ 10,97t 1,79¢ 80 (8,949 10,93«
INCOME TAX PROVISION — (3,949 — (58) — (4,007%)
INCOME BEFORE MINORITY
OWNERSHIP LOSS 7,02¢ 7,02¢ 1,79¢ 22 (8,949 6,927
MINORITY OWNERSHIP LOSS, NET OF
TAX — 36 — — — 36
NET INCOME $7,02¢ $ 7,060 $ 1,79t $ 22 $ (8949 $  6,96:

* Eliminations include earnings on subsidiaries arshagement fee
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATING SCHEDULE — STATEMENT OF | NCOME INFORMATION
THREE MONTHS ENDED MARCH 31, 2005

Combined
Combined Non-
Guarantors Guarantors Eliminations*
(Amounts in thousands)

Parent Issuer Consolidatec

(Unaudited)
REVENUES:
Cash advanc $ — $5558 % — $ 119 $ — $ 56,77¢
ATM — 43,77 — — — 43,77:
Check service — 6,217 92 — — 6,30¢
Central Credit and other revent 7,34( 1,924 2,354 21 (8,83%) 2,80¢
Total revenue 7,34C 107,49t 2,44¢ 1,21t (8,839 109,66t
Cost of revenues (exclusive of deprecia
and amortization — (71,649 (50 (767) — (72,465
Operating expenst — (10,78 (1,040 (312 124 (12,019
Amortization — (1,329 (40 — — (1,369
Depreciatior — (1,949 — ©)] — (1,959
OPERATING INCOME 7,34C  21,79: 1,31¢€ 138 (8,709 21,87:
INTEREST INCOME (EXPENSE), NE
Interest incomi — 427 — 24 — 451
Interest expens — (10,93) — — — (10,937
Total interest income (expense), — (10,509 — 24 — (10,48)
INCOME BEFORE INCOME TAX
PROVISION AND MINORITY
OWNERSHIP LOS¢ 7,34C 11,287 1,31¢€ 157 (8,709 11,391
INCOME TAX PROVISION — (3,979 — (104 — (4,087)
INCOME BEFORE MINORITY
OWNERSHIP LOSS, NET OF TA 7,34( 7,30¢ 1,31¢€ 53 (8,709 7,30¢
MINORITY OWNERSHIP LOSS, NET OF
TAX — 32 — — — 32
NET INCOME $7,34C $ 7,340 $ 1,31¢ $ 53 § (8,709 $  7,34(

* Eliminations include earnings on subsidiaries arshagement fee
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S — (Continued)

GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATING SCHEDULE — STATEMENT OF CAS H FLOWS
THREE MONTHS ENDED MARCH 31, 2006

Combined
Combined Non-
Parent Issuer Guarantors Guarantors Eliminations* Consolidatec
(Amounts in thousands)
(Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $7,026$ 706:% 1,79t $ 22 % (8,949 % 6,96:
Adjustments to reconcile net income to cash pravi
by (used in) operating activitie

Amortization of financing cost — 424 — — — 424
Amortization of intangible: — 1,46¢ 17 17 — 1,502
Depreciatior — 1,05¢ 1 10 — 1,06¢
Write-off of bad deb — — 1,50( — — 1,50(
Deferred income taxe — 3,76: — — — 3,76:
Equity income in subsidiarie (7,02¢) (1,91¢) — — 8,944 —
Minority ownership los: — (57) — — — (57
Stocl-based compensati — 1,961 — — — 1,961
Changes in operating assets and liabilii
Settlement receivabl¢ — 35,83 — 43€ — 36,26¢
Receivables, othe — (2,767 (3,655 27¢ 5,651 (49¢)
Prepaid and other ass — (233) 2 7 — (226)
Settlement liabilitie: — (35,42) — (410 — (35,83))
Accounts payabl — 2,36: (55 (48) — 2,25¢
Accrued expense — 2,71¢ 25€ 18¢€ (5,65)) (2,499
Net cash provided by (used in) operating
activities — 16,247 (147) 492 — 16,59¢

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, equipment and leasehold

improvements $ — $(2209% 19 % (25 % —$ (2,25)
Purchase of other intangibl — (172 (72) — — (243)
Investments in subsidiarit (163%) (360) — — 528 —

Net cash used in investing activiti (163) (2,740 (90) (25) 528 (2,495
CASH FLOWS FROM FINANCING ACTIVITIES
Repayments under credit facili — (2,310 — — — (2,310
Debt issuance cos — (105) — — — (205
Proceeds from equity offerir — — — — — —
Exercise of stock optior 162 — — — — 162
Minority capital contribution: — — — — 24C 24C
Capital contribution: — 162 — 60C (763%) —
Net cash (used in) provided by financing
activities 165 (2,257 — 60C (529) (2,019
NET EFFECT OF EXCHANGE RATE CHANGES O
CASH AND CASH EQUIVALENTS — 39 — () — 32
NET (DECREASE) INCREASE IN CASH AND CAS
EQUIVALENTS — 11,29 (231) 1,061 — 12,12«
CASH AND CASH EQUIVALENTS — Beginning of
period — 32,23i 27€ 2,61( — 35,12¢
CASH AND CASH EQUIVALENTS— End of perioc $ — $43,53. $ 45¢% 36718 — $ 4724

* Eliminations include intercompany investments arahagement fee
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GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATING SCHEDULE — STATEMENT OF CAS H FLOWS
THREE MONTHS ENDED MARCH 31, 2005

Combined
Combined Non-
Parent Issuer Guarantors Guarantors Eliminations* Consolidatec
(Amounts in thousands)
(Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income $734( % 7340 131¢ $ 53 $ (8,709 $ 7,34(
Adjustments to reconcile net income to cash pravi
by (used in) operating activitie

Amortization of financing cost — 494 — — — 494
Amortization of intangible: — 1,32¢ 40 — — 1,36¢
Depreciatior — 1,94¢ — 3 — 1,95¢
Deferred income taxe — 3,62¢ — — — 3,62¢
Equity loss in subsidiarie (7,340 (1,369 — — 8,70¢ —
Minority ownership los: — (50) — — — (50
Changes in operating assets and liabilii
Settlement receivabl¢ — 6,947 — 237 — 7,184
Receivables, othe — (47€) (2,007 3 3,43¢ 962
Prepaid and other ass — (2,109 4 7 — (2,099
Settlement liabilitie: — (5,939 — (362) — (6,300
Accounts payabl —  (1,81¢) 38¢ (86) — (1,519
Accrued expense — (1,969 31 182 (3,436 (5,187
Net cash provided by (used in) operating
activities — 7,96t (229) 37 — 7,77%
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, equipment and leasehold
improvementt —  (2,01¢) 4 (48) — (2,06¢)
Purchase of other intangibl — (90) (1893 (80) — (359
Investments in subsidiarit (700 (700 — — 1,40( —
Net cash used in investing activiti (700)  (2,80¢) (187) (12€) 1,40( (2,42))
CASH FLOWS FROM FINANCING ACTIVITIES
Repayments under credit facil $ — $(31,500% — % — $ — $ (31,500
Minority capital contribution: — 28C — — — 28C
Capital contribution: — 70C — 70C (1,400 —
Net cash (used in) provided by financing
activities — (30,520 — 70C (1,400 (31,220
NET EFFECT OF EXCHANGE RATE CHANGES O
CASH AND CASH EQUIVALENTS — 45 — (34) — 11
NET (DECREASE) INCREASE IN CASH AND CAS
EQUIVALENTS (700) (25,31¢) (41¢) 57t — (25,85))
CASH AND CASH EQUIVALENTS — Beginning of
period 70C 45,031 662 3,17¢ — 49,573
CASH AND CASH EQUIVALENTS— End of perioc $ — $19,72. $ 24€$ 3,751 $ —$ 23,72

* Eliminations include intercompany investments arathagement fee
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

This Quarterly Report on Form 10-Q contains forwimaking statements within the “safe harbprovisions o
the Private Securities Litigation Reform Act of B9Q\I statements included in this Quarterly Repother than
statements that are purely historical, are forwaadking statements. Words such as “anticipate, htemplate,”
“expect,” “intend,” “plan,” “believe,” “seek,” “estnate,” “will,” “will continue to be,” or the negate of foregoing
and similar expressions regarding beliefs, plapeetations or intentions regarding the future asatify forward-
looking statements. Forwaltdeking statements in this Quarterly Report inclugihout limitation: in Part I, Iltem
(1) our belief that the disclosures contained waitihie unaudited condensed consolidated financ&stents are
adequate to make the information presented noeadshg; (2) our belief that the transactions penfed in Canada
are financial services transactions specificallgregted by the ETA and therefore not taxable foppses of the
Canadian Goods and Services Tax; (3) our opiniahdh of the issues raised by the card associtioth be
resolved in the ordinary course of business antdrébated changes to the bankcard transaction gsowg will not
result in a material adverse impact on us; (4)apinion that the final resolution of pending oraatened litigation
in the aggregate is not likely to have a materniesse effect on our business, cash flow, restilbgperations or
financial position; (5) our expectation to commepeeviding a private label credit card in 2006, betief that ther:
are a number of commercial opportunities availaébles through the issuance of such a card andedigf that it
could be a source of significant business for @sp(r belief that the Company was in compliancenall of its dek
covenants as of March 31, 2006; (7) our expectatielevant to the vesting of our stock options amdrestricted
stock and the recognition of those costs on agittdine basis over a weighted average period dfy2ars and
3.8 years, respectively; in Part |, Item 2, (8}estzents regarding our recognition and enjoymeirat iwét tax asset in
connection with our conversation to a taxable coafgoentity and the pro forma effect of such ag8tour
expectation that commissions, interchange and wirexpenses will continue to increase, and thathé balance
of 20086, cost of revenues (excluding depreciatimsh@mortization) will increase at a rate fastenthevenues;

(10) our estimate that the effective tax rate @& will be 36.7% for the purposes of determining provision for
income taxes; (11) our expectation that capitabexiitures for 2006 will exceed $8 million and ootention or
ability to obtain a waiver of this capital expenudlé restriction or to refinance our senior secutelot; (12) our
intention to use our revolving credit facility togvide ongoing working capital and for other gehemaporate
purposes; (13) our belief that borrowings undersaaured credit facilities, together with our aiptidded operating
cash flows, will be adequate to meet our anticigpdikure requirements for working capital, capéapenditures ar
scheduled interest payments on the Notes and wudesenior secured credit facility for the next itveemonths and
for the foreseeable future; (14) our plan, if neegsg, to seek additional financing through bank®dwemngs or public
or private debt or equity financings; (15) our b&that replacement costs of equipment, furniture l@aasehold
improvements will not materially affect our opeocais; in Part I, Item 3, (16) our expectation thatwill continue tc
pay interest on borrowings under our senior secaredit facilities based on LIBOR of various maties; and in
Part Il, Item 1, (17) our ability to obtain an injtion against future infringement of the paterd eecovery of
damages as a result of past infringement of thenpat18) our intention to enter into new and depilg domestic
and international markets, and (19) our expectdtiaha substantial portion of our future growtti wasult from the
general expansion of the gaming industry.

Our expectations, beliefs, objectives, anticipagjantentions and strategies regarding the fuingduding,
without limitation, those concerning expected ofiagaresults, revenues and earnings are not guegamf future
performance and are subject to risks and unceigaititat could cause actual results to differ niatgrfrom results
contemplated by the forward-looking statementsudiclg, but not limited to: (1) unanticipated chamgestandards
and reporting requirements; (2) our inability tegict the CRA'’s ultimate disposition of liabilitpif the disputed
rebate claim; (3) our failure to comply with caigbaciation rules and regulations, our inabilityptedict the severit
of issues raised by card associations, our limatatity to make changes to the bankcard transagionessing, and
our reliance on third parties for bankcard transagbrocessing; (4) the uncertainty of the outcahany pending ¢
threatened litigation; (5) the termination of oalationship with either CIT Bank or Fiserv Solutipmnc., the failur
to find and capitalize on commercial opportuniti@silable through a private label credit card, @r failure to
comply with all regulations applicable to the pign of credit cards; (6) our inability to satigfgnditions
precedent of our debt covenants; (7) our inabititgontrol the cessation of employment of recigesftour stock
options and our restricted stock; (8) unanticipatieainges to applicable tax rates or laws or chaimgasr tax
position, including changes in the amortizatioroof tax asset as a result of an audit or othern{@egur inability tc
control interchange rates and our ability to offaming establishments incentives
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other than increased commission rates and unaatzipcost savings or larger than anticipated rewégmereases di
to market expansion, competitive success or otlsenwil0) unanticipated changes to applicable t@srar laws or
changes in our tax position, including changefismamortization of our deferred tax asset; (11)ioalpility to
obtain a waiver of capital expenditure restrictionso refinance our senior secured debt; (12)maiility to use ou
revolving credit facility to provide ongoing worlgrcapital and for other general corporate purposes;

(13) unanticipated needs for working capital, cappenditures, our inability to satisfy conditiqorecedent to our
ability to borrow additional funds under our sersecured credit facilities or our failure to acdaha estimate our
operating cash flows as a result of competitivesguiees or otherwise; (14) our inability to obtadtdidonal
financings through bank borrowings or debt or ggfiftancing at all or on terms that are favoraoleis;

(15) unanticipated loss of or damage to our equigroethe need to replace our equipment as a rekult
unanticipated obsolescence, regulatory changetherwise; (16) unanticipated interest as a redutiterest based
upon rates other than LIBOR of various maturit{és; our inability to protect our intellectual pempy rights;

(18) our inability to successfully enter new maskas a result of regulatory, competitive or otle@sons; and

(19) the failure of the gaming industry to expahtha rate we expect.

In addition to the risks and uncertainties ideatifabove, our business, financial condition, oraiieg results
are also subject to a number of additional riské @mcertainties, including, but not limited to: énability to
maintain our current customers on favorable teus;inability to enter new markets; competitivecies or
unexpectedly high increases in interchange andegsiag costs that preclude us from passing sudh ongo our
customers through increased surcharges or redacenhissions; an unexpectedly high level of chargklagses or
check warranty expenses; our inability to compéfectvely in the cash access products and rels¢edices marke
unexpected increases in commissions paid to gaestaplishments; our inability to anticipate theitped! and
regulatory developments affecting growth in the grnindustry; our failure to comply with financisérvices
regulations; unanticipated changes in consumernpyilaws; our inability to protect our intellectyabperty rights;
our inability to keep pace with the changing tedbgg, evolving industry standards and the introgrcof new
products and services; the occurrence of erroitaréa or disruptions in and unauthorized accessitgroducts an
services and the networks and third-party serviges which our products and services are basednahility to
generate sufficient cash flow to service our inddhess; unexpected changes in our leverage rato, which the
percentage of our excess cash flow that is requirdée used to make additional payments of prin@paur bank
debt is based; a renegotiation or refinancing ofdabt obligations that alters our debt servicalbarfor a particule
period; the loss of one of our financial servicesviders; actions taken by our technology partioerthe failure of
our technology partners to service our needs, wtashlts in our decision to sever our relationskifih them; our
failure to renew our contracts with our top custesneur inability to manage our growth; our losske§ personnel;
the loss of our sponsorship into the card associatichanges in the rules and regulations of thet @ssociations
that require the discontinuation of or materialrdies to our products or services; failure to comyth Section 40
of the Sarbane®xley Act of 2002; losses due to natural disastms; our inability to identify or form joint venies
with partners that result in products that are cemually successful.

We assume no obligation to update any forward-loglstatements. Readers are cautioned not to plattesu
reliance on forward-looking statements, which spaally as of the date of this Quarterly Report on
Form 10-QReaders should also review the cautionary statesvaart discussion of the risks of our businessostt
elsewhere herein under the heading “Risk FactangeuPart Il, Item 1A and our other filings wittetBecurities
and Exchange Commission (“SEC"), including our AainReport on Form 10-K (No. 001-32622) filed on
March 23, 2006 and our Current Reports on Form 8-K.

Overview

We are a provider of cash access products anedesatrvices to the gaming industry in the Uniteate3t, the
United Kingdom, Canada, the Caribbean, Switzerkamil Belgium. Our products and services provide ggmi
establishment patrons access to cash through etyafimethods, including ATM cash withdrawals,diteard cas
advances, point-of-sale debit cash advances, atesting and money transfers. In addition, we atswige
products and services that improve credit decisiaking, automate cashier operations and enhanoanpat
marketing activities for gaming establishments.

We began our operations as a Delaware limitedlifiplsiompany owned by M&C International and enstie
affiliated with Bank of America Corporation and $tiData Corporation in July 1998. In September 2088 Bank
of America Corporation affiliate sold its entire o&rship interest in us to M&C International andsFData
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Corporation. In March 2004, Global Cash Access, isgued $235 million in aggregate principal amaafr2 3/ 4

% senior subordinated notes due 2012 (the “Not@st) borrowed $260 million under senior secureditfadilities.
Global Cash Access Holdings, Inc. was formed ta ladil of the outstanding capital stock of Globak@#ccess,
Inc. and to guarantee the obligations under thessacured credit facilities. A substantial pontiof the proceeds
these senior subordinated notes and senior sectedil facilities were used to redeem all of Fidstta
Corporation’s interest in us and a portion of M&t@drnational’s interest in us through a recapigdian (the
“Recapitalization”), in which Bank of America Conmtion reacquired an ownership interest in us. kyM004, we
completed a private equity restructuring (the “Bté&vEquity Restructuring”) in which M&C Internatiairsold a
portion of its ownership interest in us to a numdligprivate equity investors, including entitiedilafted with
Summit Partners, and we converted from a limitelility company to a Delaware corporation. In Segier 2005,
Holdings completed an initial public offering oframon stock. In connection with that offering, tteious equity
securities of Holdings that had been outstandimgy po the offering were converted into common ktdo addition,
Holdings became a guarantor, on a subordinated, @G CA’s senior subordinated notes.

In connection with our conversion from a limitedHility company to a corporation for United Stafiederal
income tax purposes, we recognized deferred taetsaasd liabilities from the expected tax consegasiof
differences between the book basis and tax basiaradssets and liabilities at the date of conwversito a taxable
entity. Prior to our conversion to a corporatiom, @perated our business as a limited liability canypthat was
treated as a pass through entity for United Sfaetderal income tax purposes, making our ownersoresple for
taxes on their respective share of our earnings.

Three months ended March 31, 2006 compared to thremonths ended March 31, 2005

The following table sets forth the unaudited cors#ghconsolidated results of operations for thesthmenths
ended (amounts in thousands):

Three Months Ended

March 31, 2006 March 31, 2005
$ % $ %

REVENUES:

Cash advanc $ 67,05 51.6% $ 56,77¢ 51.&%

ATM 53,16( 40.9% 43,77 39.%%

Check service 7,244 5.€% 6,30¢ 5.8%

Central Credit and other revent 2,37¢ 1.8% 2,80¢ 2.6%

Total revenue 129,83! 100.(% 109,66t 100.(%

Cost of revenues (exclusive of depreciation andréinadion) (91,35) 70.4% (72,46Y 66.1%

Operating expenst (15,290 11.8% (12,01) 11.(%

Amortization (1,502) 1.2% (1,369 1.2%

Depreciatior (1,06%) 0.8% _ (1,957 1.8%
OPERATING INCOME 20,627 15.9% 21,87: 19.%
INTEREST INCOME (EXPENSE), NE

Interest incom: 55E 0.4% 451 0.4%

Interest expens (10,249 7.% _(10,93) 10.(%

Total interest income (expense), (9,699 7.5% (10,48) 9.6%

INCOME BEFORE INCOME TAX PROVISION AND MINORITY

OWNERSHIP LOS¢ 10,93 8.4% 11,39. 10.2%
INCOME TAX PROVISION (4,007 3.1% _ (4,089 3.7%
INCOME BEFORE MINORITY OWNERSHIP LOS 6,927 5.3% 7,30¢ 6.7%
MINORITY OWNERSHIP LOSS, net of tg 36 0.C% 32 0.C%
NET INCOME $ 6,968 54% $ 7,34 6.7%
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Three Months Ended

March 31, 2006 March 31, 2005
—s % s %
OTHER DATA:
Aggregate dollar amount processed (in billiol
Cash advanc $ 14 — % 11 —
ATM 2.8 — 2.4 —
Check warrant $ 0.3 — % .3 —
Number of transactions completed (in millior
Cash advanc 2.5 — & —
ATM 16.7 — 14.: —
Check warrant 1.3 — 11 —

Total Revenues

Total revenues for the quarter ended March 31, 208@ $129.8 million, an increase of $20.2 million,
18.4%, as compared to the quarter ended March(8h.2

The increase in revenues from the first quarte0af to the first quarter of 2006 was primarily dog¢he
reasons described below.

Cash Advance.Cash advance revenue for the quarter ended Mdrck006 was $67.1 million, an increase of
$10.3 million, or 18.1%, as compared to the quateted March 31, 2005. The total amount of castudéed
increased 19.3% from $1.1 billion to $1.4 billiomdsthe number of transactions completed increas¥¥ om
2.3 million to 2.5 million. Revenue per cash adwatransaction increased 8.1% from $24.63 to $26.63.

ATM. ATM revenue for the quarter ended March 31, 2086 $53.2 million, an increase of $9.4 million, or
21.4%, as compared to the quarter ended March@®B. ZI'he increase was primarily attributable tG£2%
increase in the number of transactions from 14I8amito 16.7 million. Revenue per ATM transactimcreased
4.6% from $3.05 to $3.19. There was a 24.3% iner@athe total amount of cash disbursed from $ilibib to
$2.9 hillion.

Check Services.Check services revenue for the quarter ended iM2itc 2006 was $7.2 million, an increase of
$0.9 million, or 14.8%, as compared to the quaeteted March 31, 2005. The face amount of checkesawad
increased 25.5% from $257.3 million to $322.8 roiilli The number of checks warranted increased 188@%

1.1 million to 1.3 million, while the average fasmount per check warranted increased from $230.4256.08.
Check warranty revenue as a percent of face anveammanted was 2.12% in the 2006 quarter as compar23%
for the quarter ended March 31, 2005, and reveerueheck warranty transaction increased 0.9% frér8%to
$5.42.

Central Credit and Other.Central Credit and other revenues for the quanded March 31, 2006, were
$2.4 million, a decrease of $0.4 million, or 15.3%6m $2.8 million in the quarter ended March 3Q03.

Costs and Expenses

Cost of Revenues (Exclusive of Depreciation andréimation). Cost of revenues (exclusive of depreciation
and amortization) increased 26.1% from $72.5 nmilio $91.4 million. The largest component of cdstewenues
(exclusive of depreciation and amortization) is oaigsions, and commissions increased 26.2% in tBé g0arter
as contracts were signed or renewed at higher cesnoni rates than experienced in the 2005 quarker s€cond-
largest component of cost of revenues (exclusivdepfeciation and amortization) is interchangesrictiange
expenses increased 26.8%. The third major compaiemist of revenues (exclusive of depreciation and
amortization), warranty expenses, increased 24\8&expect that commissions, interchange and wareense
will continue to increase, and we expect that fier temaining quarters of 2006 cost of revenuedysixe of
depreciation and amortization) will increase aat® faster than revenues.

Operating ExpensesOperating expenses for the quarter ended MarcB®I6 were $15.3 million, an increase
of $3.3 million, 27.3%, as compared to the quagteted March 31, 2005. Operating expenses in thé 200
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quarter included $2.0 million in nazesh compensation expenses related to our implatembf SFAS No. 123(F
Share-Based Paymentfor equity awards issued to our employees. Theease in operating expenses in the 2006
quarter is primarily attributable to increased péiyaind related benefits and taxes from the adulitibseveral
employees as the infrastructure of the organizatembeen expanded to meet the new demands otiogeaa a
stand alone public entity. Additionally, expensesaziated with the operation of the Company’s ATiMseased
with the increase in ATM volume.

Depreciation and Amortization.Depreciation expense for the quarter ended Maigt2006 was $1.1 million,
a decrease of $0.9 million, or 45.4% compared é2005 quarter. The decrease in depreciation eggens
principally related to the equipment acquired i@ 2001 InnoVentry acquisition becoming fully depated in the
third quarter of 2005. Amortization expense, whielates principally to computer software, custorwrtracts and
our 3-in-1 patent, increased from $1.4 million fioSmillion, as a result of the acquisition of &in-1 patent in the
third quarter of FY 2005.

Primarily as a result of the factors described @boperating income for the quarter ended Marct280Q6 was
$20.6 million, a decrease of $1.2 million, or 5.78,compared to the quarter ended March 31, 2005.

Interest Income (Expense), Nelnterest income was $555 thousand in the firstrign of 2006, an increase of
23.1% from the first quarter of 2005, due primatdyhigher average cash balances in the first guaft2006.

Interest expense for the quarter ended March 316,20as $10.2 million, a decrease of $0.7 millionG.3%,
as compared to the quarter ended March 31, 20@fhddinterest rates on our senior secured credlitfas were
offset by lower average borrowings in the first gaaof 2006. Interest expense on borrowings (idicig
amortization of deferred financing costs) was $6illion in the 2006 quarter as compared to $8.9iomilin the
2005 quarter. The cash usage fee for cash usad iRTMs is included in interest expense. ATM cashge fees
were $3.5 million in the first quarter of 2006 asrpared to $2.0 million in the same quarter of 2008s increase
was a result of an increase in the average amdunitstanding ATM cash from $272.3 million in thest quarter o
2005 to $290.4 million in the first quarter of 2086d an increase in the effective interest ratéHferquarter from
3.0% to 4.9% for the same periods respectively.

Primarily as a result of the foregoing, income befimcome tax provision and minority ownership loss
$10.9 million for the quarter ended March 31, 20®6@gcrease of $0.5 million, or 4.0%, as compaveba 2005
quarter.

Income Tax. The provision for income taxes in the first qeaxf 2006 represents our estimate of the effective
tax rate for the year of 36.7%. This rate is highan the statutory tax rate in effect for 2005 tluthe non-
deductible income tax treatment of the non-cashpearsation expense related to incentive stock optipanted to
employees. Due to the amortization of our defetagdassets, actual cash taxes paid on pretax ingemerated in
the first quarter of 2006 will be substantially lemthan the provision.

Primarily as a result of the foregoing, income befminority ownership loss was $6.9 million for tipearter
ended March 31, 2006, a decrease of $0.4 millioB,2%%, as compared to the 2005 quarter.

Minority Ownership Loss, Net of TaxMinority ownership loss, net of tax attributabbeQuikPlay for the
quarter ended March 31, 2006 was $36 thousandmapared to $32 thousand in the comparable peri@D05.

Primarily as a result of the foregoing, net incomges $7.0 million for the quarter ended March 30@&
decrease of $0.4 million as compared to the 20@5teu
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LIQUIDITY AND CAPITAL RESOURCES
Cash Flows

The following table summarizes our cash flows far three months ended March 31, 2006 and 2005,
respectively (amounts in thousands):

Three Months Ended
March 31, March 31,

2006 2005
Net cash provided by operating activit $16,59¢ $ 7,77¢
Net cash used in investing activit| (2,495 (2,427
Net cash used in financing activiti (2,017) (31,220)
Net effect of exchange rate changes on cash amhdecpgvalent: 32 11
Net increase (decrease) in cash and cash equis 12,12« (25,857
Cash and cash equivalents, beginning of pe 35,12¢ 49,57%
Cash and cash equivalents, end of pe $47,24° $23,72

Our principal source of liquidity is cash flows fncoperating activities, which were $16.6 milliordan
$7.8 million, for the three months ended MarchZ106 and 2005, respectively. Our cash from opegatativities
was greater than in the first three months of 2086n compared to 2005. Changes in accrued expedsacaounts
payable account for $6.5 million of the change,levBB.5 million is the result of norash expense items includec
the three months of 2006 that were not preseritdrcomparable period of 2005.

Net cash used in investing activities totaled $2ilion and $2.4 million for the three months endédrch 31,
2006 and 2005, respectively. Included in net casdun investing activities were funds spent orcpased softwal
and software development in the amounts of $0.B2amibnd $0.4 million, funds spent on the procuratm# cash
access equipment, computer and other hardware iarttounts of $2.3 million and $2.1 million for tteee months
ended March 31, 2006 and 2005, respectively. We hast our capital requirements to date through fiasls from
operating activities. We currently expect that talpxpenditures in 2006 will exceed $8 million,iethis the annui
limit allowed under our senior secured credit fities. We will seek to obtain a waiver of this réegdton or to
refinance our senior secured debt, but if we amiccessful in doing so, we could be in breachisfghovision at
the end of 2006.

Net cash used in financing activities was $2.0iarilland $31.2 million for the three months endeddie81,
2006 and 2005, respectively. In the three montieémMarch 31, 2006 and 2005, we repaid $2.3 mibiod
$31.5 million of principal on our credit facilitietn the three months ended March 31, 2006, theawt used also
includes payments for debt issuance costs of $@libm Cash provided from investing activities indes
$0.2 million in capital contributions for QuikPlésom our minority investor in the three months eshdiéarch 31,
2006 and 2005, respectively. Additionally, in tf@#8 quarter we obtained proceeds from the exegisiremploye
options under our equity compensation programsingt$0.2 million.

Indebtedness

On March 10, 2004 we entered into senior secureditcfacilities arranged by Banc of America Sedesit_LC,
with Bank of America, N.A. as administrative agentan aggregate principal amount of $280.0 milliconsisting
of a five-year revolving credit facility of $20.0iliron and a six-year term loan facility of $260tlllion. The
revolving credit facility may be used to providegoing working capital and for other general corp@iurposes.
Amounts available under this revolving credit wezduced by $3.1 million of letters of credit outstang at
March 31, 2006. The terms of our senior secureditcfacilities require that a significant portiohaur excess cash
flow be devoted to reducing amounts outstandingeuttiese facilities. Under the terms of our sea@mured credit
facilities we are required to maintain financialeaants related to our leverage ratio, senior lyeratio and fixed
charge cover ratio. Additionally, we have a covématated to our allowable capital expenditures. Wgkeve we
were in compliance with all of our debt covenahist vere applicable as of March 31, 2006.
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On April 14, 2005, we entered into an Amended aadt&ed Credit Agreement pursuant to which sontbeof
terms in our original senior secured credit fagilitas modified. These modifications provided fa teduction in
the Applicable Margin if our credit rating was upded and our leverage ratio was below certain hiotds. In April
2006, the Applicable Margin over the London Inteth®ffered Rate (“LIBOR”) on which our interest exqgse is
based, was reduced from 225 basis points to 115 pasts

On March 10, 2004, we completed a private placerofating of the Notes. All of GCA'’s existing andtiire
domestic wholly owned subsidiaries are guarantbtseNotes on a senior subordinated basis. Intiaddieffective
upon the closing of the Company’s initial publiéesing of common stock, Holdings guaranteed, ontmsdinated
basis, GCA's obligations under the Notes.

Interest on the Notes accrues based upon a 369edaycomprised of twelve 30-day months and is playab
semiannually on March 18 and September 5. On October 31, 2005, $82.25 million or 35% ofseaélotes were
redeemed at a price of 108.75% of face, out ohttgoroceeds from our equity offering. On or afierch 15, 200¢
the Company may redeem all or a portion of the Blateedemption prices of 104.375% on or after Mars, 2008
102.188% on or after March 15, 2009 or 100.000%roater March 15, 2010.

Other Liquidity Needs and Resources

Bank of America, N.A. supplies us with currency aee for normal operating requirements of our ATMs
pursuant to the Amendment of the Treasury Serviggsement. Under the terms of this agreement, weapa
monthly cash usage fee based upon the produceafwbrage daily dollars outstanding in all ATMs tiplied by
average LIBOR for one-month United States dollgradéts for each day that rate is published in thamth plus a
margin of 25 basis points. We are therefore exptséuterest rate risk to the extent that the ayaybie LIBOR
increases. As of March 31, 2006, the rate in efiactusive of the 25 basis points margin, was 5.af@ the
currency supplied by Bank of America, N.A. pursuanthis agreement was $324.0 million.

We need supplies of cash to support our foreigmatfmms that involve the dispensing of currency. $mme
foreign jurisdictions, applicable law and crossdwrtreaties allow us to transfer funds betweendoumnestic and
foreign operations efficiently. The income from tieited Kingdom branch operation is taxed as eainéide
United States and United Kingdom. This double taxais removed through tax treaty and the UniteateSt foreign
tax credit. As a result, transfer of funds betweendomestic and United Kingdom operations candralted
efficiently with no restrictive repatriation consigtions.

For other foreign jurisdictions, we must rely oe Bupply of cash generated by our operations isetfioreign
jurisdictions, and the costs of repatriation amehfvitive. For example, CashCall Systems Inc. sihigsidiary
through which we operate in Canada, generatesysapcash that is sufficient to support its opienas, and all
cash generated through such operations is retbin&hshCall Systems Inc. As we expand our opersfitio new
foreign jurisdictions, we must rely on treaty-fagdrcross-border transfers of funds, the supphash@enerated by
our operations in those foreign jurisdictions dewalate sources of working capital.

Pursuant to the terms of our agreement with Intevnal Game Technology (“IGT"), we are obligatednoest
up to our pro rata share of $10.0 million in cadpiteQuikPlay. Our obligation to invest additiorelpital in
QuikPlay is conditioned upon capital calls, which & our sole discretion. As of March 31, 2006, vael invested
total of $4.0 million in QuikPlay.

We believe that borrowings available under our@esecured credit facilities, together with ouricipated
operating cash flows, will be adequate to meetamticipated future requirements for working capitalpital
expenditures and scheduled interest payments dNdtess and under our senior secured credit faslitor the next
12 months and for the foreseeable future. Althowgladditional financing is currently contemplateg, may seek,
if necessary or otherwise advisable and to thenéxtermitted under the indenture governing the Blated the tern
of the senior secured credit facilities, additiofi@@ncing through bank borrowings or public onvate debt or
equity financings. We cannot assure you that asithfi financing, if needed, will be available to asthat, if
available, the financing will be on terms favoratdeus. The terms of any additional debt or edfiitsgncing that we
may obtain in the future could impose additionalifations on our operations andfoanagement structure. We a
cannot assure you that the estimates of our liguitieds are accurate or that new business develdprar other
unforeseen events will not occur, resulting intleed to raise additional funds.
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Off-Balance Sheet Arrangements

We obtain currency to meet the normal operatingireqents of our domestic ATMs and automated cashie
machines (“ACM”) pursuant to the Amendment of thredsury Services Agreement with Bank of America.N.
Under this agreement, all currency supplied by Bafirikmerica, N.A. remains the sole property of Banfik
America, N.A. at all times until it is dispensetiywdich time Bank of America, N.A. obtains an irgstrin the
corresponding settlement receivable. Becausengver an asset of ours, supplied cash is not tetlemn our
balance sheet. Because Bank of America, N.A. ob@minterest in our settlement receivables, tiseme liability
corresponding to the supplied cash reflected orbalance sheet. The fees that we pay to Bank ofrismeN.A. for
cash usage pursuant to the Amendment of the Tre&auvices Agreement are reflected as interestresepm our
financial statements. Foreign gaming establishmsumpgly the currency needs for the ATMs locatedhair
premises.

As of March 31, 2006, we have $3.0 million in staypdetters of credit outstanding as a collateralsigy for
First Data Corporation (“FDC") related to a Sporsbip Indemnification Agreement whereby First Dajeegd to
continue their guarantee of performance for usankBof America for our sponsorship as a Bank Idieation
Number “BIN”) and Interbank Card Association (“ICA”) licex@e under the applicable Visa and MasterCard rules.
GCA has agreed to indemnify FDC and its affiliszdgainst any and all losses and expenses arisingifso
indemnification obligations pursuant to that agreamAdditionally, we had $0.1 million in standistters of credit
issued and outstanding as collateral on surety $forccertain licenses held related to our Nevdueck cashing
licenses.

Effects of Inflation

Our monetary assets, consisting primarily of cashraceivables, are not significantly affected tjation. Ou
non-monetary assets, consisting primarily of odeded tax asset, goodwill and other intangibleetsssare not
affected by inflation. We believe that replacemargts of equipment, furniture and leasehold impmoeets will not
materially affect our operations. However, the tenflation affects our operating expenses, saglhose for
salaries and benefits, armored carrier expendesptamunications expenses and equipment repaimaittenance
services, which may not be readily recoverabldéfinancial terms under which we provide our castess
products and services to gaming establishmentstesdpatrons.

Critical Accounting Policies

The preparation of our financial statements in oomfty with U.S. GAAP requires us to make estimated
assumptions that affect our reported amounts @tassd liabilities, revenues and expenses, aatecetisclosures
of contingent assets and liabilities in our corgatied financial statements. The SEC has definedrganys critical
accounting policies as the ones that are most itapbto the portrayal of the financial conditiordaresults of
operations, and which require management to makaatt difficult and subjective judgments, ofteraassult of
the need to make estimates about matters thatlaeeeintly uncertain. There were no newly identieghificant
accounting estimates in the three months endedivV&kc2006, nor were there any material chang#setaritical
accounting policies and estimates discussed iCtimpany’s audited consolidated financial statemfamtthe year
ended December 31, 2005, included in the Compakiyraial Report on Form 10-K (No. 001-32622) filed on
March 23, 2006.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

In the normal course of business, we are exposéareégn currency exchange risk. We operate andeon
business in foreign countries and, as a resultiexgpesed to movements in foreign currency exchaaigs. Our
exposure to foreign currency exchange risk reltdeglir foreign operations is not material to owgutes of
operations, cash flows or financial position. Aégent, we do not hedge this risk, but continueveduate such
foreign currency translation risk exposure. At prgswe do not hold any derivative securities of kind.

Bank of America, N.A. supplies us with currency dee for normal operating requirements of our doioest
ATMs and ACMs pursuant to the Amendment of the $oeg Services Agreement. Under the terms of this
agreement, we pay a monthly cash usage fee basedhg product of the average daily dollars outditagin all
ATMs and ACMs multiplied by the average LIBOR fare@month United States dollar deposits for eachtiaty
rate is published in that month plus a margin obaSis points. We are therefore exposed to inteaéstisk to the
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extent that the applicable LIBOR rate increasesofddarch 31, 2006, the rate in effect, inclusifahe 25 basis
points margin, was 5.1% and the currency suppheBadnk of America, N.A. pursuant to this agreemeas
$324.0 million. Based upon the average outstandmgunt of currency to be supplied by Bank of Ameri.A.
pursuant to this agreement during the first threatims of 2006, which was $290.4 million, each 1%rgje in the
applicable LIBOR rate would have a $2.9 million mepon income before taxes and minority ownerstsg bver a
12-month period. Foreign gaming establishmentsIgupp currency needs for the ATMs located on tpedmises.

Our senior secured credit facilities bear intea¢sates that can vary over time. We have the pgifdhaving
interest on the outstanding amounts under thesht ¢agilities paid based on a base rate (equitatethe prime
rate) or based on the Eurodollar rate (equivalehiBOR). We have historically elected to pay im&rbased on the
one month United States dollar LIBOR, and we exp@cbntinue to pay interest based on LIBOR of masi
maturities. Our interest expense on these crediiftfas is the applicable LIBOR plus a margin af5lbasis points
for the term loan portion and LIBOR plus 175 bgmimts for the revolving credit portion. At March, 006, we
had $0 drawn under the revolving credit portion eedhad $166.4 million outstanding under the tesanlportion
at an interest rate, including the margin, of 7.B4sed upon the outstanding balance on the termdba
$166.4 million on March 31, 2006, each 1% incraagbe applicable LIBOR would add an additional®tnillion
of interest expense over a 12-month period.

ITEM 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this repsg,carried out an evaluation, under the supenviaiod with
the participation of our Chief Executive Officerda@hief Financial Officer, of the effectivenesslioé design and
operation of our disclosure controls and proceduMsle our disclosure controls and proceduresdasigned to
provide reasonable assurance of achieving the@ctibes, the design of any system of controls setan part upon
assumptions about the likelihood of future eveais there can be no assurance that any desigaueiked in
achieving its stated goals under all potentialfeittonditions regardless of how remote. Howevesetian the
evaluation of the effectiveness of the design guetation of our disclosure controls and proced(aesiefined by
the SEC in Rule 13a-15(e) and Rule 15d-15(e) utideBecurities Exchange Act of 1934, as amended)Chief
Executive Officer and Chief Financial Officer comdéd that our disclosure controls and procedures eftective
at the reasonable assurance level.

There has been no change in our internal contred fimancial reporting that occurred during our tmesent
fiscal quarter that has materially affected oreigsonably likely to materially affect our interigahtrol over financiz
reporting.

PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

On October 22, 2004, we and USA Payments, as dotiffis, filed a complaint in United States DistriCourt,
District of Nevada against U.S. Bancorp d/b/a B&nk, Certegy Inc., Certegy Check Services, Inamé
Financial Corporation and GameCash, Inc. alledweginfringement of the patented “3-in-1 rollovedhttionality.

In this litigation, we are seeking an injunctioraatst future infringement of the patent and recgpwérdamages as a
result of past infringement of the patent. In @sponse, the defendants have denied infringemeritare asserted
patent invalidity. In addition, the defendants hagserted various antitrust and unfair competitiaumterclaims.

We are threatened with or named as a defendartrious lawsuits in the ordinary course of businsash as
personal injury claims and employment-related ctaithis not possible to determine the ultimatedsstion of
these matters; however, we are of the opiniontti@final resolution of any such threatened or pemptitigation,
individually or in the aggregate, is not likelyhave a material adverse effect on our businesh,fas, results of
operations or financial position.

ITEM 1A. RISK FACTORS

The risk factors set forth below captiori&tle are subject to extensive rules and regulatiasfscard
associations . . ."”, “Because of our dependenceafew providers . . .”, “Certain providers upon whowe are
dependent are under common control with M&C Intertianal . . .”, “We may not be successful in our ewgtinto
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the consumer credit business through the issuanta @rivate label credit card.”, “We operate our Biness in
regions subject to natural disasters . . .”, “Welllbe required to comply with Section 404 of therBanes-Oxley
Act of 2002 . .”, “Growth of the gaming industry in any market isubject to political and regulatory
developments . . .And“Many of the financial services that we provide aseibject to extensive rules and
regulations . . .”have been modified from prior versions of thesk fégtors set forth in our Annual Report on
Form 10-K for the period ended December 31, 2005.

Risks related to our business

If we are unable to maintain our current customeos terms that are favorable to us, our businessdincial
condition and operating results may suffer a ma@radverse effect.

We enter into contracts with our gaming establishincestomers to provide our cash access produdts an
related services. Most of our contracts have a tamging from three to five years in duration andvile that we
are the only provider of cash access productsasetiestablishments during the term of the contrbmiever, some
of our contracts are terminable upon 30 days advaontice and some of our contracts either becomexausive
or terminable by our gaming establishment custornmetise event that we fail to satisfy specific coaats set forth
in the contracts, such as covenants related tomgwing product development. We are typically rezplito
renegotiate the terms of our customer contracts tipeir expiration, and in some circumstances wg beaforced
to modify the terms of our contracts before thegiex When we have successfully renewed theseaistrthese
negotiations have in the past resulted in, anderfaiture may result in, financial and other tethet are less
favorable to us than the terms of the expired emts$t In particular, we are often required to péygher
commission rate to a gaming establishment thanrexiqusly paid in order to renew the relationsiipsuming
constant transaction volume, increases in comnmissio other incentives paid to gaming establisheneituld
reduce our operating results. We may not succeeshiewing these contracts when they expire, whichlevresult
in a complete loss of revenue from that customtreefor an extended period of time or foreverr @ontracts are
often global, in that they cover all of the gamesgablishments of a particular operator wherewey #re located
around the world. So, the loss of a single conéiein results in the loss of multiple gaming ebsiments. If we
are required to pay higher commission rates oreagr@ther less favorable terms to retain our custs or we are
not able to renew our relationships with our custsmupon the expiration of our contracts, our bessnfinancial
condition and operating results would be harmed.

Because of significant concentration among our topstomers, the loss of a top customer could haveaderial
adverse effect on our revenues and profitability.

In 2005, our five largest customers, Harrah’s Batament, Inc., Boyd Gaming Corporation, Mandalas&t
Group, Station Casinos, Inc. and Mohegan Tribal lBgiraccounted for approximately 40.4% of our rexe=s In
June 2005, Harrah’s Entertainment, Inc. acquiregs@es Entertainment, Inc. The combined entity wialee
accounted for 17.9% of our revenues for the yedeéecember 31, 2005 and 17.7% in the three menithsd
March 31, 2006. The loss of, or a substantial desén revenues from, any one of our top custoowrkl have a
material adverse effect on our business and opgregisults.

Consolidation among operators of gaming establistisn@ay also result in the loss of a top customéiné
extent that customers of ours are acquired by ompetitors’ customers.

Competition in the market for cash access servicemtense which could result in higher commissions loss
of customers to our competitors.

The market for cash access products and relatgiteeris intensely competitive, and we expect cditipe to
increase and intensify in the future. We competé wiher providers of cash access products andcesrsuch as
Game Financial Corporation, a subsidiary of Figidlaational Information Services Inc. operating aa@&Cash;
Global Payment Systems operating as Cash & WinGagh Systems, Inc. We compete with financial tuttins
such as U.S. Bancorp and other regional and largdthat operate ATM machines on the premisesimifirgg
establishments. We face potential competition fgaming establishments that may choose to operateazxess
systems on their own behalf rather than outsowresst We may in the future also face competitiomfitraditional
transaction processors, such as First Data Corpordhat may choose to enter the gaming patroh sesvices
market. In connection with our redemption of FIPstta Corporation’s interest in us, First Data Coapion agreed
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not to compete with us prior to March 10, 2007.sTégreement not to compete, however, is limiteti¢o

United States and Canada and is subject to a nuohlesiceptions. Given its familiarity with our s industry
and business and operations as a result of beingajority owner from inception until March 10, 20@First Data
Corporation could be a significant competitive #irepon the expiration of this covenant not to cetapin
addition, we may in the future face potential cotitipn from new entrants into the market for cashess products
and related services. Some of our competitors atehial competitors have significant advantagesr o,
including greater name recognition, longer opetglirstories, pre-existing relationships with cutrenpotential
customers, significantly greater financial, mankgtand other resources and more ready accessital cepich
allow them to respond more quickly to new or chaggipportunities. In addition, some providers aftcaccess
products and services to gaming establishments éstablished cooperative relationships with finahicistitutions
in order to expand their service offerings.

Other providers of cash access products and ssricogaming establishments have in the past inedeasd
may in the future continue to increase, the comionssor other incentives they pay to gaming essabtients in
order to win those gaming establishments as cus®arel to gain market share. To the extent thapeditive
pressures force us to increase commissions or otbentives to establish or maintain relationshith gaming
establishments, our business and operating resuitd be adversely affected.

Under our agreements with NRT Technology Corpomatis NRT, and Western Money Systems, they are
generally prohibited from providing their cash hiamgl services on any device that provides cashsacservices of
other providers. Upon the expiration or terminatérour agreements with NRT and Western Money Jystave
may face competition from other providers of castess services to the extent that NRT or Westemayl&ystenr
establishes cooperative relationships with otheh@cess service providers.

If we are unable to protect our intellectual propgradequately, we may lose a valuable competitideaatage
or be forced to incur costly litigation to proteour rights.

Our success depends on developing and protectingliectual property. We have entered into leen
agreements with other parties for intellectual prypthat is critical to our business. We rely ba terms of these
license agreements, as well as copyright, pateateimark and trade secret laws to protect ouréuteial property.
We also rely on other confidentiality and contratmgreements and arrangements with our emplogéédmtes,
business partners and customers to establish atecpour intellectual property and similar progaig rights. We
hold two issued patents and have six patent apjgicapending. These patent applications may notine issued
patents. If they do not become issued patents;@uapetitors would not be prevented from using thegentions.

We have also entered into license agreements Wit parties for the exclusive use of their tecbggland
intellectual property rights in the gaming indusswuch as our license to use portions of the soéwdrastructure
upon which our systems operate from Infonox onviteb. We rely on these other parties to maintaingotect thi
technology and the related intellectual propemgts. If our licensors fail to protect their inttual property rights
in material that we license and we are unable ¢tept such intellectual property rights, the vadfieur licenses
may diminish significantly and our business coutdsignificantly harmed. It is possible that thil@ges may copy
or otherwise obtain and use our information angbpetary technology without our authorization ohextwise
infringe on our intellectual property rights oreffectual property rights that we exclusively lisenIn addition, we
may not be able to deter current and former emggyeonsultants, and other parties from breacton§jaentiality
agreements with us and misappropriating propriatg€fgrmation from us or other parties. If we arahle to
adequately protect our intellectual property or exclusively licensed rights, or if we are unaldeontinue to
obtain or maintain licenses for proprietary teclogyl from other parties, including in particularanbx on the Wet
it could have a material adverse effect on theevafuour intellectual property, our reputation, business and our
operating results.

We may have to rely on litigation to enforce ouellectual property rights and contractual riglist example,
we are pursuing a patent infringement action ag&iiS. Bancorp, Fidelity National Information Sers$ Inc. and
Game Financial Corporation to discontinue what wkele to be their infringement of the rights argsunder our
patent to the “3-in-1 rolloverfunctionality. By pursuing this litigation, we aexposed to the risk that the defend:
will attempt to invalidate the patent or otherwliseit its scope. If litigation that we initiate isnsuccessful, includir
the litigation described above, we may not be &blerotect the value of our intellectual propentg aur business
could be adversely affected. In addition, in thigdition we do initiate, the defendants
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may assert various counterclaims that may subgetd liability. In the litigation referred to abguwhe defendants
have asserted various antitrust and unfair conipetifaims. In addition to losing the ability togbect our
intellectual property, we may also be liable fordges. We may also face difficulty enforcing oghts in the
QuikCash trademark because of the timing and seguefisome of the assignment and renewal actidating to
the trademark.

In addition, we may face claims of infringementttbauld interfere with our ability to use technojogr other
intellectual property rights that are material to business operations. In the event a claim oirigément against
us is successful, we may be required to pay r@stb use technology or other intellectual propediyts that we
had been using or we may be required to enteraitittense agreement and pay license fees, or webmeagquired
to stop using the technology or other intellectualperty rights that we had been using. We mayriadle to obtain
necessary licenses from third parties at a reaseicalst or within a reasonable time. Any litigatiofithis type,
whether successful or unsuccessful, could resugtibstantial costs to us and diversions of ouruess.

We are subject to extensive rules and regulatiohsard associations, including MasterCard Internatial,
Visa International and Visa U.S.A., that are alwagsibject to change, which may harm our business.

In 2005 and the three months ended March 31, 2086bstantial portion of our revenues were derfieth
transactions subject to the extensive rules anaglaiigns of the leading card associations, Visarhdtional and
Visa U.S.A., or VISA, and MasterCard Internatioral MasterCard. From time to time, we receive cgpomdence
from these card associations regarding our comg#iavith their rules and regulations. In the ordinewurse of our
business, we engage in discussions with the caatidions, and the bank that sponsors us intoahe
associations, regarding our compliance with thdi&s and regulations. The rules and regulationsad@xpressly
address some of the contexts and settings in wirichrocess cash access transactions, or do smamaer subject
to varying interpretations. For example, neithethef major card associations has determined thrahulity to
process credit card cash advance transactions bgintetric technology at an unmanned machine attaowt
cashier involvement through our ACM complies withriegulations. One association has allowed usnduct thes
transactions as long as we assume chargebachktidbil any transaction in which we do not obtain a
contemporaneous cardholder signature. To date awe hot seen increased chargebacks on these tiansac
However, an increase in the level of chargebackfddoave a material adverse effect on our busioesssults of
operations. The other association has allowed wertduct a limited pilot test. As a result, we anerently not able
to use this feature of our ACMs to process credlitlcash advances or POS debit card transactivolviing that
card association at all of our locations. Therefpedrons still must complete these transactioriseatashier, which
is inconvenient to patrons and prevents gamingéskements from realizing potential cashier labostcsavings. As
another example, in 2003, one of the major carddasons informed our sponsoring bank that autation
requests originating from our systems needed tenioeded to identify our transactions as gambliaggactions,
even though our services do not directly involvg gambling activity. This resulted in a large numbgcard
issuing banks declining all transactions initiatieugh our services. We resolved this issue bpding the
authorization requests with an alternative non-damghndicator that the card association agreed aydicable. As
another example, we must continue to comply withRayment Card Industry (PCI) Data Security StahdHnese
examples only illustrate some of the ways in whitgh card association rules and regulations haeetafd us in the
past or may affect us in the future; there are mathgr ways in which these rules and regulationyg atversely
affect us beyond these examples.

The card associationgiles and regulations are always subject to chaamyethe associations modify their rt
and regulations from time to time. Our inabilitydnticipate changes in rules, regulations or therjmetation or
application thereof may result in substantial diian to our business. In the event that the casteations or our
sponsoring bank determine that the manner in wiiglprocess certain types of card transactionstigino
compliance with existing rules and regulationsif tine card associations adopt new rules or reguiatthat prohibi
or restrict the manner in which we process cettigies of card transactions, we may be forced togofitye, modify
the manner in which we operate our business or@topessing certain types of cash access transadltogether,
any of which could have a material negative immarcour business and operating results.

In both our credit card and POS debit card cashma businesses, patrons are generally issuedéaidg
instrument which is surrendered to the casino tharge for cash. These are classified by the mok#@tions as
“quasi-cash” transactions, and these transactienglantified to the associations as such by tieeofis specific
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Merchant Category Code (“MCC") which the associagiand the issuing banks use as one of the fatteys
consider in determining whether to authorize sughgactions. We have introduced EDITH, a new prothat
dispenses a bar-coded slot ticket based on a PRiSadéhorization. It has not yet been determinéether the
associations will deem the slot ticket a negotiatérument or not. If they do not, we may be reegiito route such
transactions using a different MCC code, and tleeais different MCC code may result in lower apadaates
than we experience with quasi-cash transactiorappfoval rates for EDITH transactions are lowantapproval
rates for quasi-cash transactions, casino patr@ysha dissuaded from using EDITH, resulting infiikire of our
EDITH product to gain commercial acceptance.

We also process transactions involving the usaefliscover Card and the American Express cardriles
and regulations of the proprietary credit card reks that service these cards present risks thaisate similar to
those posed by the rules and regulations of VIS&AMasterCard.

We have entered the consumer credit business thithegprovision of a private label credit card tigb our
wholly-owned subsidiary, Arriva Card, Inc. Initig/lour credit card will not be part of the VISA iiasterCard card
associations. If, in the future, our card becoras @f the VISA or MasterCard card associationsyitebecome
subject to additional rules and regulations of ¢hemrd associations.

Changes in interchange rates and other fees mayeaffour cost of revenues (exclusive of depreciator
amortization) and net income.

We pay credit card associations fees for serviveg provide in settling transactions routed throtigdir
networks, called interchange fees. In addition paw fees to participate in various ATM or POS dehid network:
as well as processing fees to process our transactThe amounts of these interchange fees are liixehe card
associations and networks in their sole discretol, are subject to increase at any time. VISAMadterCard bot
increased applicable interchange fees in April 2@080, in 2004, VISA'’s Interlink network, througihich we
process a substantial portion of our POS debit tardactions, materially increased the interchaatgs for those
transactions. Since that date, the proportion ofRIS debit card transactions that are routed etntterlink
network has increased, resulting in a decreaseoiiitgbility of our POS debit card business. Marfiyor contracts
enable us to pass through increases in interchangecessing fees to our customers, but competiressures
might prevent us from passing all or some of tlfess through to our customers in the future. Toetktent that we
are unable to pass through to our customers alhgmportion of any increase in interchange or pssitey fees, our
cost of revenues (exclusive of depreciation andréimation) would increase and our net income walddrease,
assuming no change in transaction volumes. Any dechease in net income could have a material ad\affect o
our financial condition and operating results.

We receive fees from the issuers of ATM cards #natused in our ATM machines, called reverse ihange
fees. The amounts of these reverse interchangeafedied by electronic funds transfer networks] are subject-
decrease in their discretion at any time. Unlikedircard association interchange fees, our castdanot enable
to pass through to our customers the amount oflanyease in reverse interchange fees. To the aki@meverse
interchange fees are reduced, our net income wdrddease, assuming no change in transaction vo)umnésh
may result in a material adverse effect on our ajey results.

Our substantial indebtedness could materially adsely affect our operations and financial results dmprevent
us from obtaining additional financing, if necessgr

We have a significant amount of indebtedness. Adarich 31, 2006, we had total indebtedness of
$319.1 million in principal amount (of which $15X@llion consisted of senior subordinated notes and
$166.3 million consisted of senior secured debt). Substantial indebtedness could have importameguences.
For example, it:

» makes it more difficult for us to satisfy our oldigpns with respect to either our senior securdd deour
senior subordinated notes, which, if we fail to dould result in the acceleration of all of our

* increases our vulnerability to general adverse econ and industry condition

* requires us to dedicate a substantial portionh@ncase of our senior secured debt, up to 75%rofxaess
cash flow, dependinupon our total leverage ratio) of our cash flownfroperations to payments on ¢
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indebtedness, which would reduce the availabilitgur cash flow to fund working capital, capital
expenditures, expansion efforts and other generglocate purpose

« limits our flexibility in planning for, or reactintp, changes in our business and the industry ictwive
operate

* restricts our ability to pay dividends or repurahasir common stocl

* places us at a competitive disadvantage comparedrtoompetitors that have less de

« prohibits us from acquiring businesses or techrniekthat would benefit our busine

« restricts our ability to engage in transactionswaiffiliates or create liens or guarantees;

« limits, along with the financial and other restisiet covenants in our other indebtedness, among tihegs,
our ability to borrow additional fund

In addition, our senior secured credit facilitieslahe indenture for our senior subordinated notesain
financial and other restrictive covenants thattlimir ability to engage in activities that we mafibve to be in our
long-term best interests. These restrictions irglainong other things, limits on our ability to reakvestments,
pay dividends, incur debt, sell assets, or merdle @ri acquire another entity. Our failure to compith those
covenants could result in an event of default whichot cured or waived, could result in the aecation of all of
our debt. Certain matters may arise that requir® get waivers or modifications of these covendrts example,
we expect that our capital expenditures in 2006exteed the amounts allowed under the creditifesidue to
capital expenditures we expect to incur in coni@ctiith commencing operations under one of ourremts. As
another example, as described more fully belowmag seek to obtain our own money transmitter lieesn§hese
licenses may require us to provide letters of ¢credsurety bonds in excess of the amounts cugrafibtwed under
the credit facilities. We may address these rigksdeking modifications or waivers of our existagreements, by
refinancing those agreements, or both. If we asbleto get these matters waived, modified or egfaed, an event
of default could occur which, if not cured or wadyeould result in the acceleration of all of oebt

Our senior secured debt currently bears interestrate that is based on the London Interbank @ffeéRate, or
LIBOR, and is adjusted periodically to reflect chas in LIBOR. We are therefore exposed the riskafeased
interest expense in the event of any increase ROR. The substantial amount of our senior secuedd chagnifies
this risk.

To service our indebtedness we will require a sfgr@int amount of cash, and our ability to generatash flow
depends on many factors beyond our control.

Our ability to generate cash flow from operatioepehds on general economic, financial, competitive,
legislative, regulatory and other factors thattzagond our control. Due to these factors, it issgale that our
business will not generate sufficient cash flownfroperations to enable us to pay our indebtedregsvatures and
to fund our other liquidity needs. This would causeo have to borrow money to meet these need&utune
borrowing may not be available to us at all orfnaanount sufficient to satisfy these needs. In wents, we will
need to refinance all or a portion of our indebtesinon or before maturity. We may not be ablefinaece any of
our indebtedness on commercially reasonable terrasail. We could have to adopt one or more adttives, such
as reducing or delaying planned expenses and tagjianditures, selling assets, restructuring delobtaining
additional equity or debt financing or joint verdguysartners. We may not be able to effect any afettimancing
strategies on satisfactory terms, if at all. Oulufa to generate sufficient cash flow to satiséy debt obligations or
to refinance our obligations on commercially reagua terms would have a material adverse effeciusrbusiness
and our ability to satisfy our obligations with pest to our indebtedness.

The terms of our senior secured debt require dedicate a substantial portion of our cash flowrfro
operations to payments on our indebtedness, whiitheduce the availability of our cash flow to fdimvorking
capital, capital expenditures, expansion effort$ @fier general corporate purposes.
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Because of our dependence on a few providers, osame cases one provider, for some of the finansrmivices
we offer to patrons, the loss of a provider couldve a material adverse effect on our business or fawancial
performance.

We depend on a few providers, or in some casepavider, for some of the financial services thataeffer to
patrons.

Money order instrumentsWe currently rely on Integrated Payment Systdms,and Integrated Payment
Systems Canada Inc. to issue the negotiable institerithat are used to complete credit card castinaévand POS
debit card transactions. Most states require a gnomaasmitter license in order to issue the nedpgignstruments
that are used to complete credit card cash advemt®OS debit card transactions. We do not holdamey
transmitter licenses, but currently issue negadiaidtruments as an agent of Integrated Paymemgrggsinc. and
Integrated Payment Systems Canada Inc., each ahviotds money transmitter licenses. Our currentrashwith
Integrated Payment Systems, Inc. and IntegratethBratySystems Canada Inc. expires on December 86, ¥0e
are considering obtaining our own money transmiitenses. Many of the regulatory authorities thatie money
transmitter licenses would require the postingettelrs of credit or surety bonds to guaranty oligabons with
respect to the negotiable instruments we wouldeigswaming establishments to consummate creditcash
advance and POS debit card transactions. To pest fletters of credit or surety bonds, we may needtain
certain amendments or waivers of the terms of enios secured credit facilities and we may neeglattially secur
our obligations under our senior subordinated ndés may not be able to obtain our own money trattem
licenses. If we are unable to obtain such licepsies to the expiration of our contracts with Intaged Payment
Systems, Inc. and Integrated Payment Systems Canadave may be unable to complete credit carth eavance
and POS debit card transactions, which would havatzrial adverse effect on our business and finhnc
performance.

Check warranty servicesWe rely on TRS Recovery Services, Inc. (formé&ripwn as TeleCheck Recovery
Services, Inc.), or TeleCheck, to provide manyhef¢heck warranty services that our gaming estahkst
customers use when cashing patron checks. Unlésisded pursuant to its terms, our contract witleTéleck
expires on March 31, 2007 and we are currently tigtyog the terms of a new contract with TeleChddhless we
and TeleCheck mutually agree to a new contractyvileeed to make alternative arrangements for khvearranty
services. We may not be able to make such altematrangements on terms that are as favorable &g the terms
of our contract with TeleCheck, or on any termalktin addition, our Central Credit check warraesgrvice, as
currently deployed, uses risk analytics providedHisd-party providers.

Authorizations and SettlemeniVe rely on USA Payments and USA Payment Systeatd) of which is
affiliated with M&C International, to obtain authpations for credit card cash advances, POS dahit ¢
transactions, ATM cash withdrawal transactions tanskttle some of these transactions.

Card association sponsorshipWe rely on Bank of America Merchant Services,chhs affiliated with Bank
of America Corporation, for sponsorship into tha&/lU.S.A. and MasterCard card associations for dome
transactions at no cost to us. We also rely omgidn bank in each foreign jurisdiction in which weerate to
process transactions conducted in these jurisdigtiorough the Visa International and MasterCard ca
associations.

ATM cash supply.We rely on Bank of America, N.A., which is aféited with Bank of America Corporation,
supply cash for substantially all of our ATMs.

Software development and system suppdite generally rely on Infonox on the Web, whicltéstrolled by
family members of our director Karim Maskatiya, fmftware development and system support. In axiditve rely
on NRT for software development and system suptated to 3-in-1 Enabled QuickJack Plus devices.

Product Development.We rely on our joint venture partner and stratgmirtners for some of our product
development. For example, we are developing caslglasing products through QuikPlay, LLC, or QuikRlaur
joint venture with International Game Technology]®T. With our strategic partners NRT and Westdaney
Systems, we have jointly developed and are maneiifservice slot ticket and player point redemptiorsktha
incorporate our cash access services. These agitidve risks resulting from unproven combinatiohdisparate
products and services, reduced flexibility in makdesign changes in response to market changese@dontrol
over product completion schedules and the riskggudes with our joint venture partners and striatpgrtners. In
addition, if our cashless gaming products are uresssful, we could lose our entire investment ink@lay.

Money transfers. We rely on Western Union Financial Services, todacilitate money transfers.
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Our contracts with these providers are for vantirgns and provide early termination rights in therd of our
breach of or the occurrence of an event of defadier these contracts. Replacing any of theseher groducts and
services we obtain from third parties could be mallg disruptive to our operations. We may notdide to enter
into contracts or arrangements with alternate pieng on terms and conditions as beneficial to ukesontracts or
arrangements with our current providers, or atAalthange in our business relationships with anthe$e third-
party providers or the loss of their services dethexecution on their part could adversely affaat business,
financial condition and results of operation.

Certain providers upon whom we are dependent arel@ncommon control with M&C International, the lossf
which could have a material adverse effect on owrsiness.

We depend on services provided by USA PaymentdJ&al Payment Systems, each of which is affiliatethwi
M&C International, to provide many of the financsarvices that we offer to patrons. The interebid&C
International or its principals may not coincideiwtihe interests of the holders of our common stk such
principals may take action that benefits themsebrdbhese entities to our detriment. For exampl&QV
International’s principals could cause any of thestties to take actions that impair the abilifytleese entities to
provide us with the license or services they previmbay or that reduce the importance of us to timetime future.
M&C International’s principals could dispose of ithiaterests in these entities at any time andstieeessor owner
or owners of such interests may not cause suchiesntd treat us with the same importance as tteat tis today.
The loss of the license or any loss of the serviekese entities could adversely impact our lessnDuring 2005,
we incurred costs and expenses from USA Paymentt)&A Payment Systems of an aggregate of $4.0amilliVe
also depend on services provided by Infonox orled, which is controlled by family members of oinedtor
Karim Maskatiya. These familial relationships mag\pde Mr. Maskatiya with influence over Infonox tive Web,
presenting the same risks with respect to Infono¥he Web as those described above with respétsfo
Payments and USA Payment Systems.

Our business depends on our ability to introducemecommercially viable products and services inradly
manner.

Our ability to maintain and grow our business w#épend upon our ability to introduce successful pevducts
and services in a timely manner. Our product dgpraknt efforts are based upon a number of compExnagtions,
including assumptions relating to gaming patronisabhanges in the popularity and prevalence ghoetypes of
payment methods, anticipated transaction volunmescosts and time required to bring new produatissanvices to
market, and the willingness and ability of bothrpas and gaming establishment personnel to usegpnasucts and
services and bear the economic costs of doing gon&wv products and services may not achieve madasptance
if any of our assumptions are wrong, or for otlearsons.

Our ability to introduce new products and services/ also require regulatory approvals, which may
significantly increase the costs associated witretigping a new product or service and the time ireguto
introduce a new product or service into the maiket In order to obtain these regulatory approwasnay need 1
modify our products and services which would inseeaur costs of development and may make our pteduc
services less likely to achieve market acceptance.

For example, the commercial success of our tickétlebit device, or TODD, cashless gaming prodard, our
electronic debit interactive terminal housing, @1EH, depends upon the continued viability of tlasltless gaming
market segment. A curtailment in the prevalenceashless gaming opportunities as a result of ktiyel action,
responsible gaming pressures or other factors lskgancontrol would threaten the commercial sucoésair
cashless gaming products and services. TODD rajektensive laboratory testing and certificatiod é&mdate has
only been approved for use in one casino, and EDiasinot yet been approved for use in any location.

Our ability to grow our business through the introiion of new products and services depends inqradur
joint development activities with third parties owehom we have little or no control. We have enghigejoint
development projects with third parties in the sl we expect to continue doing so in the futdioint
development can magnify several risks for us, idicig the loss of control over development of aspetthe jointly
developed products and disputes with our joint wenpartners.
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We may not be successful in our entry into the comeer credit business through the issuance of a pti label
credit card.

Through our wholly-owned subsidiary, Arriva Cardgl, and together with a licensed banking institutiwve
will enter the consumer credit business throughdbeance of a private label credit card. We hanered into an
agreement with a licensed banking institution wheri¢issues the card, extends the credit to theéhmdder, and
maintains a revolving open end credit accounttierdardholder. Arriva Card, Inc. is obligated taghase the
receivables from the licensed banking institutisriteey arise. This means that we will bear theitrek of the
cardholders’ non-payment. We believe that thereaarember of commercial opportunities availablegdahrough
the issuance of such a card, and we believe teairiliate label credit card business could be aceoof significant
revenue and earnings. We expect the licensed bgimgtitution to begin issuing these cards durlmgduarter
ending June 30, 2006. The provision of a privabellaredit card is a different business from thecpssing of cred
card transactions. In our current credit card @Bfance business, we assume no consumer creditthiskthan
chargeback risk, which we are exposed to in onlindimect way. Under the terms of our agreemenh wite
licensed banking institution, we will effectivelgar the credit risk of providing credit to the comer. We will bear
the risk of making payment, net of interchange fé@snerchants for all transactions using the eéthin a very
short time of the transaction, and we will gengrhl able to recover those funds from the consumesooner than
at the end of the current monthly statement cyle.may not be able to collect those funds from ooress. To the
extent that we are unable to recover those fundaieecord a loss, and if the loss is significéntould have a
material adverse effect on our results of operateomd financial condition.

The issuance of credit cards involves assessirpplicant’s creditworthiness to determine his aradtslity
and inclination to repay any funds borrowed ushgdard. We will effectively bear the risk of tlissessment for
each of our private label cards issued by the $iedrbanking institution. We have no experienceaking such
credit decisions. Although we will seek to hire dayees with consumer credit underwriting experiemee may na
be able to attract or retain qualified candidaesn if we are successful in attracting such engdsy we may not
make credit underwriting decisions that will resaltolerable credit losses. The rate of defaultsansumer credit
influenced by many factors, most of which are belyour ability to control and some of which are bayo@ur
ability to forecast. Changes in economic measimegjding but not limited to unemployment ratesenest rates,
exchange rates, consumer confidence, and inflatiay affect cardholders’ ability and willingnessrépay amounts
borrowed using the card. The fact that a consumer has been a creditworthy borrower in the passahot
guarantee that he or she will continue to be gherfuture.

By providing a private label credit card to consuspeve will become subject to a variety of regulas that
have not affected us in the past. While we haw@lhi contracted with a licensed banking institutifor purposes «
card issuance and receivables acceptance, sutiomskip may be discontinued at any time. If thatevto happen,
we would be required to become licensed in thodgsdictions in which we wanted to issue cards. W mot
receive such licenses and, even if we do, we magdpgred to provide letters of credit or suretnti® to support
our obligations in those markets and those letiecsedit and surety bonds may reduce our ovemlidwing
capacity. By providing a private label credit cemcconsumers, we will also become subject to setanf state and
federal laws governing collection practices, anchstollection regulations may impede or even prewen ability
to collect amounts owed to us. These regulatiodside, but are not limited to, the Federal Truthémding Act an
Regulation Z and the Equal Credit Opportunity Aatl&egulation B. In addition, by providing a priedabel credit
card to consumers, we will become subject to aarestve array of federal and state statutes andaiigus
applicable to consumer lending including, but fmited to, the Fair Debt Collection Practices Abg Fair Credit
Reporting Act and the Fair and Accurate Credit Seanions Act.

The credit card business is very complex from agrajonal perspective in that it involves the nmajlpf
statements and the receipt and posting of crealitgdtentially millions of cardholders. We haveeaxperience in tt
management of credit accounts. The credit carchessialso involves resolving inquires from and fgliog
customer service to cardholders. While we have ampee in doing these functions, it is on a scalemsmaller
than we would be exposed to in connection withllastale credit card initiative. We will initiallgontract with a
company that has experience in managing large-scadt card operations, but there can be no assearthat we
will be able to sustain such a relationship. Theditrcard business may be perceived differentlinbgstors from
the business we currently perform and, even if reesaccessful in earning significant profits in tmedit card
business, investors may assign a lower valuatioltipteuto the credit card operations than to owtdrical business.
This may result in a decrease in valuation of therall entity, which may lead to a decline in thieg of our
common stock.
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Our products and services are complex, depend anyaiad of complex networks and technologies and niegy
subject to software or hardware errors or failuréisat could lead to an increase in our costs, redung
revenues or damage our reputation.

Our products and services, and the networks and-flairty services upon which our products and sesvare
based, are complex and may contain undetectedsaranay suffer unexpected failures. We are exptséte risk
of failure of our proprietary computer systems, gnahwhich are deployed, operated, monitored amgsrted by
Infonox on the Web, whom we do not control. We matyinfonox on the Web to detect and respond trgmnd
failures in our proprietary computer systems. Wy o& NRT for software development and system suppitthe
3-in-1 Enabled QuickJack Plus devices. We are eeghts the risk of failure of the computer systehst aire
owned, operated and managed by USA Payments Sysidmos we do not control. USA Payment Systems owns
the data centers through which most of our traimastare processed, and we rely on USA Paymene®igsto
maintain the security and integrity of our trangattata, including backups thereof. We also appsgd to the risk
of failure of card association and electronic futrdesfer networks that are used to process atld ser
transactions. These networks, that are owned aexhtgal by others, are subject to planned and unethautages
and may suffer degradations in performance dureakprocessing times. Finally, we are subjectéaigk of
disruption to or failure of the telecommunicationastructure upon which the interfaces amongdhgstems are
based. All of these systems and networks, uponhwhi rely to provide our services, are vulnerabledmputer
viruses, physical or electronic break-ins, natdisasters and similar disruptions, which could leathterruptions,
delays, loss of data, public release of confidédtiéa or the inability to complete patron trangatwd. The
occurrence of these errors or failures, disruptimmmgnauthorized access could adversely affectalas to
customers, diminish the use of our cash accessipt®dnd services by patrons, cause us to incaifis@nt repair
costs, result in our liability to gaming establistmts or their patrons, divert the attention of dewvelopment
personnel from product development efforts, andeais to lose credibility with current or prospeettustomers ¢
patrons.

We may not successfully enter new markets and thaneenot achieve all of our strategic growth objécs.

We intend to enter new and developing domestic atarltf and as these markets continue to develop,
competition among providers of cash access produmtsservices will intensify and we will have tqeaxd our sal¢
and marketing presence in these markets. In cotiyeetiidding situations, we may not enjoy the adage of bein(
the incumbent provider of cash access productsandces to gaming establishments in these newetsasdnd
developers and operators of gaming establishmeriteese new markets may have pre-existing relatipasvith
our competitors. We may also face the uncertaihgompliance with new or developing regulatory rags with
which we are not currently familiar and oversightrbgulators that are not familiar with us or ousimess. Each of
these risks could materially impair our abilitysioccessfully expand our operations into these melhdaveloping
domestic markets.

We also intend to enter new and developing inténat markets, including markets in which we haweé n
previously operated. Our strategy of entering fymeharkets may expose us to political, economicragdlatory
risks not faced by businesses that operate ortlyeitunited States. The legal and regulatory regiofidésreign
markets and their ramifications on our businesdem® certain. Our international operations willsbbject to a
variety of risks, including different regulatoryqurements, trade barriers, difficulties in stadffiand managing
foreign operations, higher rates of fraud, fluciuad in currency exchange rates, difficulty in enfog contracts,
political and economic instability and potentiadigiverse tax consequences. For example, our progossdinto
Macau SAR is subject to our receipt of approvatgnses or waivers by or from the Macau Monetartharity. We
may not receive such approvals, licenses or waineasimely manner or at all. If we do not receseeh approvals,
licenses or waivers we will not be able to undestagerations in Macau SAR. Similar difficultiesahtaining
approvals, licenses or waivers from the monetathaities of other jurisdictions, in addition tcher potential
regulatory issues that we have not yet ascertainag,arise in other international jurisdictionsoimthich we wish t
enter. In these new markets, our operations will@e an infrastructure of financial services and
telecommunications facilities that may not be sigfit to support our business needs, such as theraation and
settlement services that are required to impleralettronic payment transactions and the telecomeations
facilities that would enable us to reliably conneat networks to our products at gaming establistimm these ne
markets. These risks, among others, could materdaNersely affect our business and operating tedul
connection with our expansion into new internatlonarkets, we may forge strategic relationship$itsiness
partners to assist us. The success of our expamgmthese markets therefore may depend in pam tipe success
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of the business partners with whom we forge thesg¢egic relationships. We have entered into aregent with
an overseas representative to assist us in the aatbmarketing of our cash access services tongami
establishments in Eastern Europe and Russia, arsdenattempting to form relationships with forelgamks to assi
us in the processing of transactions originatiogrfthese markets. If we do not successfully fomatsgic
relationships with the right business partnerd are are not able to overcome cultural differenoedifferences in
business practices, our ability to penetrate theseinternational markets will suffer.

We are also subject to the risk that the domestioternational markets that we are attemptingrii@eor
expand into may not develop as quickly as antieipatr at all. The development of new gaming marieesubject
to political, social, regulatory and economic fardeeyond our control. The expansion of gaming @#/in new
markets can be very controversial and may depeadillieon the support and sponsorship of local goremnt.
Changes in government leadership, failure to obtguisite voter support in referendums, failuréegislators to
enact enabling legislation and limitations on tbéume of gaming activity that is permitted in pauiar markets
may inhibit the development of new markets. Ouineaties of the potential future transaction volunmesew
markets are based on a variety of assumptions whahprove to be inaccurate. To the extent thabvezestimate
the potential of a new market, incorrectly gaugettiming of the development of a new market, drttaanticipate
the differences between a new market and our egistiarkets, we may fail in our strategy of growming business
by expanding into new markets. Moreover, if we@amable to meet the needs of our existing custoaeethey enter
markets that we do not currently serve, our retestidps with these customers could be harmed.

We may encounter difficulties managing our growtiwhich could adversely affect our operating results.

We will need to effectively manage the expansionwfoperations in order to execute our growthtatya of
entering into new markets, expanding in existingkee and introducing new products and servicesw@r will
strain our existing resources. It is possible thatmanagement, employees, systems and facilitiesrtly in place
may not be adequate to accommodate future growtinis situation, we will have to improve our ope@raal,
financial and management controls, reporting systend procedures. If we are unable to effectivedpage our
growth, our operations, financial results and litjtyi may be adversely affected.

We depend on key personnel and they would be diffito replace.

We depend upon the ability and experience of tworkembers of senior management who have substantial
experience with our operations and the gaming patash access industry. We are highly dependetiiteon
involvement of Kirk Sanford, our President and Clirecutive Officer, and Harry Hagerty, our Chigf&ncial
Officer. Other than Messrs. Sanford and Hagerty kaithryn Lever, our General Counsel, none of owcexive
officers have employment agreements with us. The &6 Mr. Sanford or Mr. Hagerty would have a miater
adverse effect on our business.

Our future success depends upon our ability tacttttrain and retain key managers involved in the
development and marketing of our products and seswio gaming establishments. We may need to iserba
number of key managers as we further develop amdymts and services and as we enter new marketsxgaad ir
existing markets. Our ability to enter into contsawith gaming establishments depends in largegrathe
relationships that our key managers have formed minagement-level personnel of gaming establistenen
Competition for individuals with such relationshiggntense, and we may not be successful in rizegusuch
personnel. In addition, we may not be able to nesaich individuals as they may leave our compalyganto work
for our competitors. Our sales efforts would betipalarly hampered by the defection of personnéhuong-
standing relationships with management-level parebaf gaming establishments. If we are unabldttaet or
retain key personnel, our business, financial diomi operating results and liquidity could be miztidy adversely
affected.

The loss of our sponsorship into the Visa U.S.Ais¥ International and MasterCard card associationsuld
have a material adverse effect on our business.

We cannot provide cash access services involvirgA\ards and MasterCard cards in the United States
without sponsorship into the Visa U.S.A. and MaSsed card associations. Bank of America Merchanti€es
currently sponsors us into the card associations abst to us. Bank of America Merchant Servicagaln this
sponsorship of us into the card associations i818%n it held a significant ownership interest& When Bank «
America Merchant Services sold its interest inru2000, Bank of America Merchant Services agreembtdinue its
sponsorship of us at no cost to us conditioned Uit Data Corporation’s continued indemnificatmfrBank of
America Merchant Services for any losses it majesufs a result of such sponsorship. When we
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redeemed First Data Corporation’s ownership inteéress in 2004, First Data Corporation agreeddatiniue to
indemnify Bank of America Merchant Services for dpgses it may suffer as a result of sponsoringtasthe card
associations through September 2010. First DatpdCation will have the right to terminate its indafication
obligations prior to September 2010 in the eveat tie breach indemnification obligations that weedw First Dat
Corporation, in the event that we incur chargebatlexcess of specified levels, in the event thatane fined in
excess of specified amounts for violating card eis$ions’ operating rules, or in the event thatameend the
sponsorship agreement without First Data Corpanatioonsent.

In the event that First Data Corporation termind@tesdemnification obligations and as a resultlase our
sponsorship by Bank of America Merchant Servicés the card associations, we would need to obfaamsorship
into the card associations through another memitieacard associations that is capable of supppdur
transaction volume. We would not be able to obsaich alternate sponsorship on terms as favorahis &s the
terms of our current sponsorship by Bank of Amekts&chant Services, which is at no cost to us. Vg not be
able to obtain alternate sponsorship at all. Oabiiity to obtain alternate sponsorship on favogakirms or at all
would have a material adverse effect on our busirserating results and liquidity.

We cannot provide cash access services involvir@A\ards and MasterCard cards outside of the
United States without a processing agreement wiponsorship into the Visa International and Midsaed card
associations by a bank in each foreign jurisdictiowhich we conduct cash access transactions.ré/ewarently a
party to processing agreements or sponsored iegetbard associations by foreign banks in eadhedforeign
jurisdictions in which we conduct cash access fatigns. In the event that any foreign bank thatemnily is a party
to such processing agreement or sponsors us iese ttard associations terminates such processiegragnt or its
sponsorship of us, we would need to obtain a psiegsgreement or sponsorship into the card aggmtiahrough
another foreign bank that is capable of suppomimgtransaction volume in the relevant jurisdictibor example, i
early 2005 we were notified that Bank of Americadd authorized to sponsor us in some CaribbeakeatarWe
paid a $25,000 fine to one of the card associatmasentered into an alternate processing arrangeie may not
be able to obtain alternate sponsorship or prosgssrangements in any region on terms as favotahle as the
terms of our current sponsorship by or processirangements with foreign banks, or at all. Our ilighto obtain
alternate sponsorship or processing arrangemerfesvorable terms or at all could have a materiakaske effect on
our business and operating results.

An unexpectedly high level of chargebacks, as tlesult of fraud or otherwise, could adversely affextr cash
advance business.

When patrons use our cash access services, we dispense cash or produce a negotiable instruthahtan
be endorsed and exchanged for cash. If a comptetgdaccess transaction is subsequently disputkei ae are
unsuccessful in establishing the validity of trensaction, we may not be able to collect paymergidoh
transaction and such transaction becomes a chaigebae of the major credit card associations Hasad us to
complete credit card cash advance and POS delitr@arsactions at our ACMs so long as we assumgeback
liability for any transaction in which we do nottaln a contemporaneous cardholder signature, whahresult in
increased chargeback liability. An increased |®falhargebacks could have a material adverse effeour
business or results of operation. Moreover, inethent that we incur chargebacks in excess of dpddévels, First
Data Corporation will have the right to terminateindemnification obligations to Bank of AmericaeMhant
Services, and we could lose our no-cost sponsoisttghe card associations. In addition, in theréthat we incur
chargebacks in excess of specified levels, we doaldensured by the card associations by way e$ fan
otherwise.

In certain foreign regions in which we operate, reand security features have been developed asid fr
deterrent. In the United Kingdom, for example, fieisture — known as chip-and-pin — requinesrchant termina
to be capable of obtaining an authorization throaghip-and-pin entry mode in addition to tradiibmagnetic
stripe and keyed entry modes. Currently, with @gional sponsor in the United Kingdom, we are ephocess of
upgrading our point-of-sale terminals to accep tiew technology. In the interim, we are exposqubtential
additional chargeback risk on identified frauduleahsactions performed on a chip-and-pin enabded for which
we are unable to read the embedded microchip @padtiee patron’s personal identification number.

A material increase in market interest rates or aiging regulations could adversely affect our ATM bimess.

We obtain a supply of cash for our ATMs from Barfildmerica, N.A. Pursuant to our contract with Bafk
America, N.A., we are obligated to pay a monthly fieat is based upon the amount of cash used pdysopr
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ATMs and a market interest rate. Assuming no chamgige amount of cash used to supply our ATMsharease
in market interest rates will result in an increasthe monthly fee that we must pay to obtain hipply of cash,
thereby increasing our ATM operating costs. Anyréase in the amount of cash required to supphyAdiMs would
magnify the impact of an increase in market interates. An increase in interest rates may reswdtraterial
adverse effect on our financial condition and opegaresults. For the year ended December 31, 2005he three
months ended March 31, 2006, we paid approxim&ed/2 million and $3.5 million, respectively, ingrggate fee
to Bank of America, N.A. for this supply of cash.

Our ATM services are subject to the applicablees@nking regulations in each jurisdiction in whieé
operate ATMs. Our ATM services may also be suljeddcal regulations relating to the impositiondafily limits
on the amounts that may be withdrawn from ATM maehj the location of ATM machines and our ability t
surcharge cardholders who use our ATM machiness& hegulations may impose significant burdens arability
to operate ATMs profitably in some locations, oalit Moreover, because these regulations are sutgehange,
we may be forced to modify our ATM operations imanner inconsistent with the assumptions upon wiigh
relied in entering into contracts to provide ATM\sees at gaming establishments.

An unexpected increase in check warranty expensesld adversely affect our check warranty business.

We currently rely on TeleCheck to provide checknaaty services to many of our customers. When amggm
establishment obtains an authorization from Tele&ipirsuant to its check warranty service, TeleRhearrants
payment on the patron’s check. If the patron’s klissubsequently dishonored upon presentmentapmpnt,
TeleCheck purchases the dishonored check fromaimerg establishment for its face amount. Pursuatitd terms
of our contract with TeleCheck, we share a portibthe loss associated with these dishonored chéd#tsugh this
contract limits the percentage of the dishonoreztkh to which we are exposed, there is no limith@naggregate
dollar amount to which we are exposed, which isrefion of the face amount of checks warrantedeCkeck
manages and mitigates these dishonored checkgthtba use of risk analytics and collection effoirtsluding the
additional fees that it is entitled to collect fratmeck writers of dishonored checks. During the yealing
December 31, 2005 and the three months ended N8arc2006, our warranty expenses with respect teQlebck’s
check warranty service were $10.8 million and $8illion, respectively. We have no control over Teteck’'s
decision to warrant payment on a particular cheakwe have limited visibility into TeleCheck’s cetition
activities. As a result, we may incur an unexpdgtbajh level of check warranty expenses at anetiand if we d¢
we may suffer a material adverse effect to ourrmss or results of operation. As an alternativeeieCheck’s
check warranty service, we have developed our oamtr@l Credit check warranty service that is bagsah our
Central Credit gaming patron credit bureau datgb@aseproprietary patron transaction databaseqd-jparty risk
analytics and actuarial assumptions. If thesearsMytics or actuarial assumptions are ineffective may incur an
unexpectedly high level of check warranty expengagish may have a material adverse effect on ouinless or
operating results.

We operate our business in regions subject to natudisasters, including hurricanes. We may suffeaisualty
losses as a result of a natural disaster, and anteiruption to our business resulting from a naturdisaster
will adversely affect our revenues and results gfesations.

We operate our business primarily through equippiaoluding Casino Cash Plus 3-in-1 ATM machines,
ACMs and QuikCash kiosks, which we install on thenpises of gaming establishments and that patreesou
access cash for gaming. Accordingly, a substaptietion of our physical assets are located in looatbeyond our
direct control. Our business may be adversely &fteby any damage to or loss of equipment thatnseil at
gaming establishments or the cash contained thegsiriting from theft, vandalism, terrorism, flodide or any
other natural disaster. Any losses or damage thatuffer may not be subject to coverage underraurance
policies.

In addition to these casualty losses, our busiisessclusive to gaming establishments and is deg@nah
consumer demand for gaming. In the event of a ahtlisaster, the operations of gaming establishsnemild be
negatively impacted or consumer demand for gaminudcdecline, or both, and as a result, our busigesd be
disrupted. For example, we anticipate that ourmeaes and results of operations in Louisiana andistgopi will be
reduced in 2006 and perhaps in subsequent yeansidtat we would otherwise have expected as a rebult
Hurricanes Katrina and Rita. Although we cannotrethe extent of any such reduction, any intetinrpto our
business resulting from a natural disaster willeadely affect our revenues and results of opersition
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We will be required to comply with Section 404 bétSarbanes-Oxley Act of 2002 and furnish a report our
internal control over financial reporting as of thend of 2006.

Based on current laws and regulations, we willdsgiired to comply with Section 404 of the SarbaDakey
Act of 2002 (“Section 404") as of the end of 208@&ction 404 requires us to assess and attest taltgpiacy of our
internal control over financial reporting and regsiour independent auditors to opine as to thquadsy of our
assessment and internal control over financialntemp Our efforts to comply with Section 404 widsult in us
incurring significant expenses in 2006.

Even with those expenditures, we may not receivergqualified opinion from our independent auditons.
connection with its audit of our financial statertsefor the year ended December 31, 2005, our intp# auditors
identified a number of control deficiencies invalgiour internal control over financial reporting fbe year ended
December 31, 2005. We cannot assure you that wéevdble to remedy these control deficienciehat e or our
independent auditors will not discover additionahirol deficiencies or significant deficienciesraterial
weaknesses in our internal control over finan@glarting in the future. The existence of a mateviedkness in our
internal control over financial reporting could uésn errors in our financial statements that cordquire us to
restate our financial statements, cause us tedfaileet our reporting obligations and cause invedtwlose
confidence in our reported financial informatiot,cd which could lead to a decline in the tradioiice of our
common stock.

To execute our growth strategy, we may make acquiss or strategic investments, which involve nuroas
risks that we may not be able to address witholistantial expense, delay or other operational ardncial
problems.

In order to obtain new customers in existing markekpand our operations into new markets, or grow
business through the introduction of new produnts services, we may consider acquiring additionsirtesses,
technologies, products and intellectual property. &xample, we may consider acquiring or formirgaak or other
financial services company for the purpose of, agnather things, issuing our own credit cards andsing that
bank’s vault cash to supply cash to our ATMs.

Acquisitions and strategic investments involve @asi risks, such as:

« difficulty integrating the technologies, operatiarsd personnel from the acquired busin
« overestimation of potential synergies or a delaseglizing those synergie

« disruption to our ongoing business, including thextsion of management’s attention and of resoufrces
our principal busines:

* inability to obtain the desired financial and stgit benefits from the acquisition or investme
* loss of customers of an acquired busin

» assumption of unanticipated liabilitie

* loss of key employees of an acquired business

* entering into new markets in which we have limipegbr experience

Acquisitions and strategic investments could aésmlt in substantial cash expenditures, the diéugguance of
our equity securities, the incurrence of additiaetht and contingent liabilities, and amortizatexpenses related to
other intangible assets that could adversely affacbusiness, operating results and financial itimmd Acquisition:
and strategic investments may also be highly dep@ngpon the retention and performance of existiagagement
and employees of acquired businesses for the ddgytananagement and future operating results skthe
businesses.

Risks related to the industry

Economic downturns, a decline in the popularity ghming or changes in the demographic profile of garg
patrons could reduce the number of patrons that um& services or the amounts of cash that they ascasing
our services.

We provide our cash access products and relatettssmrexclusively to gaming establishments forghgpose
of enabling their patrons to access cash. As dty@au business depends on consumer demand fonga@aming
is a discretionary leisure activity, and participatin discretionary leisure activities has in frest and may in the
future decline during economic downturns becausswmers have less disposable income. Thereforimgdur
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periods of economic contraction, our revenues neyahse while some of our costs remain fixed, tieguin
decreased earnings. Gaming activity may also detlased on changes in consumer confidence retagpeheral
economic conditions or outlook, fears of war, fetacts of terrorism, or other factors. A reduciiotourism could
also result in a decline in gaming activity. Figal legislature or regulatory authority may prahgaming activitie:
altogether in its jurisdiction. A decline in gamiagtivity as a result of these or any other factooslld have a
material adverse effect on our business and opgregisults.

Changes in consumer preferences could also harmusimess. Gaming competes with other leisure iiev
as a form of consumer entertainment and may lopalpaty as new leisure activities arise or as ptasure
activities become more popular. In addition, gamimgaditional gaming establishments competes Witbrnet-
based gaming for gaming patrons, and due to regylabncerns, we have elected not to participateérinternet
gaming market at this time. The popularity and ptaxece of gaming is also influenced by the prengifocial
mores and changes in social mores could resu#tdnaed acceptance of gaming as a leisure activityhe extent
that the popularity of gaming in traditional gamiegtablishments declines as a result of eithenexfe factors, the
demand for our cash access services may declinewartlisiness may be harmed.

Aside from the general popularity of gaming, thendgraphic profile of gaming patrons changes oveetiThe
gaming habits and use of cash access services weitlethe demographic profile of gaming patrons. &xample, a
local patron may visit a gaming establishment radylbut limit his or her play to the amount of kdkat he or she
brings to the gaming establishment. In contraggaationing gaming patron that visits the gamingldshment
infrequently may play much larger amounts and tegeeater need to use cash access services. Eatérd that
the demographic profile of gaming patrons in thek®ats we serve either narrows or migrates towaatiops who
use cash access services less frequently or serlesnounts of cash, the demand for our cash aseesses may
decline and our business may be harmed.

Changes in consumer willingness to pay a fee toesxtheir funds could reduce the demand for our lcas
access products and services.

Our business depends upon the willingness of patimpay a fee to access their own funds on thaipes of «
gaming establishment. In most retail environmezdssumers typically do not pay an additional faeufsing non-
cash payment methods such as credit cards, POSBcdetts or checks. In order to access cash in &hgam
establishment, however, patrons must pay serviaggels to access their funds. Gaming patrons coirid more
cash with them to gaming establishments, or actasts outside of gaming establishments without ppgifee for
the convenience of not having to leave the gamatgbdishment. To the extent that gaming patronsiec
unwilling to pay these fees for convenience or Ioaast cash access alternatives become availhlel@emand for
cash access services within gaming establishmalitdealine and our business could suffer.

The cash access industry is subject to change, aednust keep pace with the changes to successtaliypete.

The demand for our products and services is affdayenew and evolving technology and industry séadsl.
Cash access services are based on existing fihaecidces and payment methods, which are alsaroaaity
evolving. Our future success will depend, in papipn our ability to successfully develop and introel new cash
access services based on emerging financial seraiteé: payment methods. Stored value cards, Intbasstd
payment methods and the use of portable consumeresdesuch as personal digital assistants and mtd#éphones
are examples of evolving payment technologiesabatd impact our business. Our future successdeilend, in
part, upon our ability to successfully develop amdbduce new cash access products and servicet® @amhance
our existing products and services to respond amgés in technology and industry standards on elytitrasis. The
products or services that we choose to developmoagchieve market acceptance or obtain any negessa
regulatory approval. In addition, alternative prot services or technologies may replace our mtscand services
or render them obsolete. If we are unable to dgvetw products or services or enhance existingymtsdr
services in a timely and costfective manner in response to technological arketechanges, our business, finan
condition and operating results may be materiallyeasely affected.

The cash access industry also changes based ogiga@onsumer preferences. Our failure to recogoize
keep pace with changing preferences could haveterimleadverse effect on our business, financiadaon and
operating results. For example, we have obsendmtlne in the volume of check cashing at gamingt#ishments
over time as patron familiarity and comfort witledit card cash advances, POS debit card transa@imhATM
cash withdrawal transactions has increased. Texttent that we continue to rely on check warrastyises
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for a substantial portion of our business, a caihdecline in check cashing volume could have &riahadverse
effect on our business, financial condition andrapieg results.

Growth of the gaming industry in any market is suajt to political and regulatory developments thaiea
difficult to anticipate.

We expect a substantial portion of our future gtotetresult from the general expansion of the ggmin
industry. The expansion of gaming activities in maarkets can be very controversial and may depeadlily on
the support of national and local governments. @karin government leadership, failure to obtaiigte voter
support in referenda, failure of legislators to@renabling legislation and limitations on the vokiof gaming
activity that is permitted in particular marketsyn@event us from expanding our operations into neavkets. A
failure by the gaming industry to expand at the taat we expect could have a material adversetesfeour
business, growth rates, financial condition andratieg results.

The United Kingdom (“UK”) Gambling Act 2005 (the &nbling Act”) has received Royal Assent and awaits
an order of the UK Secretary of State enteringtit force as law. As enacted, the Gambling Actddod interprete
to prohibit our provision of credit card cash adsesand POS debit card transactions to patronssirfi@s located
the United Kingdom as early as September 2007. Sndhterpretation would have a material adversecebn our
business, financial condition and operating resMits, and our gaming establishment customers itvare
consulting with the UK Gambling Commission regagdihe interpretation of the Gambling Act and thaura of
any secondary regulations to be passed by the Wkeey of State or conditions that may be impagszh
operators’ or premises licenses with a view to gnguthat services such as ours continue to bdabtaiin UK
gambling establishments. If these efforts are notessful, we may be prohibited from providing onenore of ou
services in UK gaming establishments upon impleatent of the Gambling Act.

We are subject to extensive governmental gamingutation, which may harm our business.

We are subject to a variety of regulations in tésglictions in which we operate. Most of the jditdions in
which we operate distinguish between gaming-relatgapliers and vendors, such as manufacturergoirglchine
or other gaming devices, and non-gaming suppliedsvandors, such as food and beverage purveyarstraation
contractors and laundry and linen suppliers. Iis¢harisdictions, we are generally characterized asn-gaming
supplier or vendor and we must obtain a non-garsumplier’s or vendor’s license, qualification ompapval. The
obtaining of these licenses, qualifications or appfs and the regulations imposed on non-gaminglgrp and
vendors are typically less stringent than for gaynelated suppliers and vendors. However, a fethef
jurisdictions in which we do business do not digtiish between gami-related and non-gaming related suppliers
and vendors, and in those jurisdictions we curyegnté subject to the same stringent licensing,ification and
approval requirements and regulations that are smgpapon vendors and suppliers that would be cteaized as
gaming-related in other jurisdictions. Such requieats include licensure or finding of suitabilityr some of our
officers, directors and beneficial owners of ourwséies. If regulatory authorities were to findyasuch officer,
director or beneficial owner unsuitable, or if auch officer, director, or beneficial owner failsdomply with any
licensure requirements, we would be required t@seur relationship with that person. Some pulsigtiances of
securities and other transactions by us also redoé& approval of regulatory authorities.

If we must obtain a gaming-related supplier's ander’s license, qualification or approval becausthe
introduction of new products (such as productsteel@o cashless gaming) or services or becauseludrage in the
laws or regulations, or interpretation thereof, business could be materially adversely affectés hcreased
regulation over our business could include, buioislimited to: requiring the licensure or findin§suitability in
many jurisdictions of any officer, director, key ployee or beneficial owner of our securities; thrtination or
disassociation with any officer, director, key eoyde or beneficial owner of our securities thdsft file an
application or to obtain a license or finding oitahility; the submission of detailed financial aojlerating reports;
submission of reports of material loans, leasesfimagicing; and, requiring regulatory approval ofree commercial
transactions such as the transfer or pledge ofyemuerests in us.

Prior changes in our ownership, management andat structure, including the recapitalizatioroof
ownership and our conversion from a limited lighitompany to a corporation in 2004, required usdtify many
of the state and tribal gaming regulators undersetjarisdiction we operate. In many cases, thogelators have
asked us for further information and explanatiothefse changes. To date, we have satisfied sothesd# inquiries
and are continuing to cooperate with those thabagming. Given the magnitude of the changes inoaurership
that resulted from recapitalization, we were reggito reapply for new permits or licenses in mamisglictions but
we were not
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required to discontinue our operation during theqakof reapplication. Any new gaming license or related appl
that may be required in the future may not be g@@ndnd our existing licenses may be revoked, stk limited
or may not be renewed. In some jurisdictions werathe process of obtaining licenses and haveoyedceive final
approval of such licenses from the applicable ratpuy authority. In these jurisdictions, we openatieler temporar
licenses or without a license. We may not be issukcknse in these jurisdictions.

Regulatory authorities at the federal, state, lacal tribal levels have broad powers with respethé licensing
of gaming-related activities and may revoke, sudpeandition or limit our licenses, impose substdriines and
take other actions against us or the gaming estab&nts that are our customers, any one of whigludwave a
material adverse effect on our business, finargabition and operating results. Any new gamingrie or related
approval that may be required in the future mayt®ogranted, and our existing licenses may noebhewed or may
be revoked, suspended or limited. If additional gmegulations are adopted in a jurisdiction inahhwe operate,
such regulations could impose restrictions or ctigiscould have a material adverse effect on asimess. From
time to time, various proposals are introducedalegislatures of some of the jurisdictions in ethive have
existing or planned operations that, if enacted]dadversely affect the tax, regulatory, operatlar other aspects
of the gaming industry or cash access in the gaimithgstry. Legislation of this type may be enadtethe future.

In addition, some of the new products and serviceswe may develop cannot be offered in the alesehc
regulatory approval of the product or service oettising of us, or both. For example, our TODD cashbaming
product has to date only been approved for use@tasino and cannot be used at any other locatitinwe
receive approval from the appropriate authoritguch additional location. These approvals couldireghat we
and our officers, directors or ultimate benefiagainers obtain a license or be found suitable aatlittie product or
service be approved after testing and review. Wi faiaito obtain any such approvals in the future.

When contracting with tribal owned or controlledgag establishments, we become subject to trilves land
regulations that may differ materially from the Awibbal laws and regulations under which we gerngi@gberate. In
addition to tribal gaming regulations that may riegus to provide disclosures or obtain licensegesmits to
conduct our business on tribal lands, we may a¢swime subject to tribal laws that govern our cantigral hese
tribal governing laws may not provide us with preses, procedures and remedies that enable usct@emfur
rights as effectively and advantageously as thegases, procedures and remedies that would beledfoo us
under non-tribal laws, or to enforce our rightalatMany tribal laws permit redress to a tribajuaticatory body to
resolve disputes; however, such redress is larggiysted in our experience. We may be precluded &oforcing
our rights against a tribal body under the legaitdioe of sovereign immunity. A change in tribavaand
regulations or our inability to obtain requiredelitses or licenses to operate on tribal lands areafour contract
rights under tribal law could have a material adeezffect on our business, financial condition aperating results.

Many of the financial services that we provide asabject to extensive rules and regulations, whiclkyrharm
our business.

Our Central Credit gaming patron credit bureauisesvare subject to the Fair Credit Reporting #et, Fair
and Accurate Credit Transactions Act of 2003 andlar state laws. Our QuikCredit service and Tele¢kd's and
our collection practices in connection with dishmtbchecks with respect to which TeleCheck or Gé@redit has
issued authorizations pursuant to TeleCheck’s miti@eCredits check warranty service, are subject to the Fain
Collections Practices Act and applicable state lelating to debt collection. All of our cash acessrvices and
patron marketing services are subject to the pyiyaovisions of state and federal law, including Gramm-Leach-
Bliley Act. Our POS debit card transactions and AlWithdrawal services are subject to the Electronic
Fund Transfer Act. Our ATM services are subjedhmapplicable state banking regulations in eadldiction in
which we operate ATMs. Our ATM services may alsebbject to local regulations relating to the inipos of
daily limits on the amounts that may be withdrawemi ATM machines, the location of ATM machines anul
ability to surcharge cardholders who use our ATMhiaes. The cash access services we provide ajecsuin
recordkeeping and reporting obligations under thakBSecrecy Act and the USA PATRIOT Act of 2001mast
gaming establishments, our cash access servicgsaieed through gaming establishment cashiergmers!, in
which case the gaming establishment is requirdiiet@€urrency Transaction Reports, or CTRs, or $isps
Activity Reports, or SARs. In a limited number afrging establishments, we provide our cash accegsass
directly to patrons at satellite cashiers or boditfas we staff and operate, in which case we ayeired to file CTRs
or SARs on a timely basis. If we fail to file theS&Rs or SARs on a timely basis or if we are fotmte
noncompliant in any way with these laws, we cowddshbject to substantial civil and criminal peraltiln
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jurisdictions in which we serve as a check casheffer our QuikCredit service, we are subjecthe applicable
state licensing requirements and regulations gawgrcheck cashing activities and deferred depesitise
providers. Our entry into the consumer credit baisgnthrough the provision of a private label credid through ot
Arriva Card, Inc. subsidiary subjects us to compimwith a number of additional laws, regulationd aard
association rules. In addition, our relationshiphwitegrated Payment Systems, Inc. and Integf@ésanent
Systems Canada Inc. expires on December 31, 28@6ya are considering obtaining money transmiitenises in
many states, which would cause us to become subjstate licensing requirements and regulationggong
money transmitters.

In the event that any regulatory authority detemmsithat the manner in which we provide cash acmssces,
patron marketing services or gaming patron cregliédu services is not in compliance with existinigs and
regulations, or the regulatory authorities adopt néles or regulations that prohibit or restriat thanner in which
we provide cash access services, patron markegivices or gaming patron credit bureau servicesnag be
forced to modify the manner in which we operatestop processing certain types of cash accessaatanss or
providing patron marketing services or gaming patredit bureau services altogether. We may alsedpaired to
pay substantial penalties and fines if we faildamply with applicable rules and regulations. Foareple, if we fail
to file CTRs or SARs on a timely basis or if we foend to be noncompliant in any way with eithex Bank
Secrecy Act or the USA PATRIOT Act of 2001, we abbk subject to substantial civil and criminal géesa. In
addition, our failure to comply with applicable esland regulations could subject us to privatgaiton. Any such
actions could have a material adverse effect orbasiness, financial condition and operating result

Following the events of September 11, 2001, thaddnStates and other governments have imposedrand a
considering a variety of new regulations focusedhendetection and prevention of money launderitdyraoney
transmitting to or from terrorists and other criag; Compliance with these new regulations may ohpar
business operations or increase our costs.

As we develop new products and services, we magrbesubject to additional regulations. For examipléhe
event that we form or acquire a bank or industdah company, we would become subject to a numbadditional
banking and financial institution regulations, whimay include the Bank Holding Company Act. Thesditoonal
regulations could substantially restrict the nanfrthe business in which we may engage and theaaf the
businesses in which we may invest. In additionnglesa in current laws or regulations and future lamsegulations
may restrict our ability to continue our currentthwls or operation or expand our operations andhmasg a
material adverse effect on our business, resultgefations and financial condition.

Finally, the Gambling Act has received Royal Assiamd awaits an order of the UK Secretary of Staterang
it into force as law. As enacted, the Gambling éatild be interpreted to prohibit GCA's provisionasédit card
cash advances and POS debit card transactionsrampaf casinos located in the United Kingdom ardyeas
September 2007. Such an interpretation would hawatarial adverse effect on our business, finargablition ant
operating results. We, and our gaming establishmmestomers in the UK are consulting with the UK (&g
Commission regarding the interpretation of the GlamgbAct and the nature of any secondary regulatitmnbe
passed by the UK Secretary of State or conditibasrmay be imposed upon operators’ or premisesdegwith a
view to ensuring that services such as ours coatialpe available in UK gambling establishmentshdfse efforts
are not successful, we may be prohibited from mliogi one or more of our services in UK casinos upon
implementation of the Gambling Act.

If consumer privacy laws change, or if we are reged to change our business practices, the valu@of
patron marketing services may be hampered.

Our patron marketing services depend on our alidityollect and use non-public personal informatieating
to patrons who use our products and services anttahsactions they consummate using our serwéesare
required by applicable privacy legislation to safexgl and protect the privacy of such informatienmiake
disclosures to patrons regarding our privacy afafimation sharing policies and, in some casesrdgige patrons
an opportunity to “opt out” of the use of theiranfation for certain purposes. The failure or aineention of the
means by which we safeguard and protect the privhayformation we gather may result in the dissgation of
non-{public personal information, which may cause usitafional harm and may expose us to liability ® dffectec
individuals and regulatory enforcement proceedgfines. Regulators reviewing our policies anccices may
require us to modify our practices in a materiaihomaterial manner or impose fines or other peaslifi they
believe that our policies and practices do not rnfeenhecessary standard. To the extent that otorpatarketing
services have in the past failed or now or in thare fail to comply with applicable law, our
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privacy policies or the notices that we provid@#drons, we may become subject to actions by datgy authority
or patrons which cause us to pay monetary penaltiesquire us to modify the manner in which wevde patron
marketing services. To the extent that patronsogsetheir right to “opt out,” our ability to levage existing and
future databases of information would be curtaif@dnsumer and data privacy laws are evolving, aredtd recent
high profile thefts and losses of sensitive consumiermation from protected databases, we antteiplaat such
laws will be broadened in their scope and applicatimpose additional requirements and restrictmmgathering
and using patron information or narrow the typesfidfrmation that may be collected or used for netirlg or other
purposes or require patrons to “opt-in” to the otheir information for specific purposes, whiclllvaamper the
value of our patron marketing services.

Responsible gaming pressures could result in a maleadverse effect on our business and operatirggults.

Responsible gaming pressures can have a simikgtafh us as governmental gaming regulation. Oilityatm
expand our business and introduce new productsemnvites depends in part on the support of, orddapposition
from, social responsibility organizations that deslicated to addressing problem gaming. If we aeble to garner
the support of responsible gaming organizatiori§we face substantial opposition from responsdgaening
organizations, we may face additional difficultiesustaining our existing customer relationshgstablishing new
customer relationships, or obtaining required ratpuy approvals for new products or services, edethich could
have a material adverse effect on our businesandial condition and operating results. Lawsuitsldde filed
against gaming establishments and other gamingecefgoduct and service providers on behalf of jemb
gamblers. We may be named in such litigation bexcawesprovide patrons the ability to access theshda gaming
establishments. This litigation could develop abvidual complaints or as mass tort or class aatlaims. We
would vigorously defend ourselves in any suchditign, and this defense could result in substaatipense to us
and distraction of our management. The outcomepfsach litigation would be substantially uncertaind it is
possible that our business, financial condition aperating results could be materially affectecdabyunfavorable
outcome against either us or our gaming establishestomers.

Risk related to our capital structure

Our common stock has only been publicly traded srffeptember 22, 2005 and we expect that the pricap
common stock will fluctuate substantially.

There has only been a public market for our comstook since September 22, 2005. The market priceiof
common stock may fluctuate significantly in respois a number of factors, some of which are beymndontrol,
including those described above under “Risks rdl&deour business,” “Risks related to the industgti the
following:

« our failure to maintain our current customers, uohg because of consolidation in the gaming ingu

e increases in commissions paid to gaming establistsras a result of competitic

* increases in interchange rates or processing er files paid by us or decreases in reverse integehates
* actual or anticipated fluctuations in our or oumgetitor’ revenue, operating results or growth ri

« our inability to adequately protect or enforce mtellectual property rights

* any adverse results in litigation initiated by udg other against u:

« our inability to make payments on our outstandimdgbtedness as they become due or our inability to
undertake actions that might otherwise benefitagell on the financial and other restrictive covenan
contained in our senior secured credit facilitied the indenture for our senior subordinated nc

« the loss of a significant supplier or strategictipar, or the failure of a significant supplier tnasegic partner
to provide the goods or services that we rely @mtlor;

« our inability to introduce successful, new produatsl services in a timely manner or the introductbnew
products or services by our competitors that redineelemand for our products and servi

* our failure to successfully enter new markets erftilure or new markets to develop in the time arahner
that we anticipate

e announcements by our competitors of significant nemtracts or contract renewals or of new prodacts
services
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« changes in general economic conditions, financelkets, the gaming industry or the payments pringss
industry;

« the trading volume of our common sto

» sales of common stock or other actions by our otwéicers, directors and stockholde
* acquisitions, strategic alliances or joint venture®Iving us or our competitor

« future sales of our common stock or other secsri

« the failure of securities analysts to cover our m@m stock or changes in financial estimates or
recommendations by analys

« our failure to meet the revenue, net income oriagenper share estimates of securities analysts/estors;
« additions or departures of key person
« terrorist acts, theft, vandalism, fires, floodsother natural disasters; a

* rumors or speculation as to any of the above whiehmay be unable to confirm or deny due to diseclsu
restrictions imposed on us by law or which we othge deem imprudent to comment up

In addition, the stock market in general has exgmeed price and volume fluctuations that have dfiegn
unrelated or disproportionate to the operatinggrariince of particular businesses. These broad mankieindustry
factors may materially reduce the market pricewwf@ammon stock, regardless of our operating peréorce.

Securities class action litigation is often brougbainst a company following a decline in the mapgkee of its
securities. The risk is especially acute for usabse companies such as ours have experiencedaighghare pric
volatility in the past. As a result, we may in flaéure be a target of similar litigation. Secusstigigation could
result in substantial costs defending the lawsuit divert managemeistattention and resources, and could seric
harm our business and negatively impact our stoicle p

Future sales of our common stock may cause the nednirice of our common stock to drop significantlyyen
if our business is doing well.

The market price of our common stock could decdisa result of sales of additional shares of oormaon
stock by us, sales by our stockholders of commaockshat is not freely tradable but may be resoidar Rules 14«
144(k) and 701 under the Securities Act of 1933raended, or the perception that these sales oguld. In the
future, we may issue additional shares or optionmurchase additional shares to our employees;tdieand
consultants, in connection with corporate allianmeacquisitions, and in follow-on offerings togaiadditional
capital. Based on all of these factors, salessftestantial number of shares of our common stothkerpublic
market could occur at any time. These sales caddae the market price of our common stock. Intamdifuture
sales of our common stock by our stockholders condéde it more difficult for us to sell additiondlaes of our
common stock or other securities in the future.

M&C International and entities affiliated with Sumrit Partners possess significant voting power andyniake
actions that are not in the best interests of ouher stockholders.

M&C International and entities affiliated with SuritrRartners own or control shares representinthen
aggregate, approximately 57% of the outstandingeshaf our common stock. Accordingly, M&C Intermetal and
these entities affiliated with Summit Partners witert substantial influence over all matters reggiapproval of
our stockholders, including the election and renho¥airectors and the approval of mergers or othesiness
combinations. M&C International’s and these ergit@wvnership may have the effect of delaying ovprding a
change of control of our company or discouragifgert from making tender offers for our shares, tvisiould
prevent stockholders from receiving a premium it shares. These actions may be taken evendf oth
stockholders oppose them and even if they aremibiel interests of other stockholders.

Conflicts of interest may arise because some of directors are also principals or partners of ouowtrolling
stockholders.

Two of our directors are principals of M&C Interimatal and two of our other directors are partned a
members of various entities affiliated with Summdrtners. We depend on licenses and services pebbig entitie:
affiliated with M&C International or its principat® provide many of the financial services thatoffer to patrons.
Summit Partners and its affiliates may invest ititiexs that directly or indirectly compete with as
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companies in which they currently invest may beggimpeting with us. As a result of these relatiopshwhen
conflicts between the interests of M&C InternatiomaSummit Partners, on the one hand, and thedst® of our
other stockholders, on the other hand, arise, ttiesetors may not be disinterested.

Some provisions of our certificate of incorporaticand bylaws may delay or prevent transactions thetny
stockholders may favor.

Some provisions of our amended and restated catéfiof incorporation and amended and restatedvisylaay
have the effect of delaying, discouraging, or prévg a merger or acquisition that our stockholdeay consider
favorable or a change in our management or ourddofiDirectors. These provisions:

« divide our board of directors into three separtdsses serving staggered thyesar terms, which will have t
effect of requiring at least two annual stockholaeetings instead of one, to replace a majorityusf
directors, which could have the effect of delayifigrreventing a change in our control or managen

« provide that special meetings of stockholders aan be called by our Board of Directors, chairmanhe
board or chief executive officer. In addition, thaésiness permitted to be conducted at any speeeting of
stockholders is limited to the business specifiethe notice of such meeting to the stockhold

« provide for an advance notice procedure with regatslisiness to be brought before a meeting okbtmders
which may delay or preclude stockholders from hiriggnatters before a meeting of stockholders anfro
making nominations for directors at a meeting otkholders, which could delay or deter takeovesmafits ol
changes in manageme

« eliminate the right of stockholders to act by vetittconsent so that all stockholder actions mustffieeted at
duly called meeting

« provide that directors may only be removed for eanith the approval of stockholders holding a majarf
our outstanding voting stoc

* provide that vacancies on our Board of Directory tmafilled by a majority, although less than aigumo, of
directors in office and that our Board of Directaray fix the number of directors by resolutii

» allow our Board of Directors to issue shares ofgared stock with rights senior to those of the owon stock
and that otherwise could adversely affect the sgimtd powers, including voting rights and the righapprov
or not to approve an acquisition or other changmimtrol, of the holders of common stock, withony &urthe
vote or action by the stockholders; ¢

« do not provide for cumulative voting for our direct, which may make it more difficult for stockhetd
owning less than a majority of our stock to elewt directors to our Board of Directors. In additiore are
also subject to Section 203 of the Delaware Ger@ogboration Law, which provides, subject to enuateat
exceptions, that if a person acquires 15% or mboeipvoting stock, the person is an “interestextkiholder”
and may not engage in “business combinations” wstlfor a period of three years from the time thes@e
acquired 15% or more of our voting sto

These provisions may have the effect of entrenchimgmanagement team and may deprive you of the
opportunity to sell your shares to potential acensirat a premium over prevailing prices. This ptétmability to
obtain a premium could reduce the price of our comistock.

If we fail to attract or retain independent direats, we may face unfavorable public disclosure, dthia the
trading of our common stock and delisting from tidew York Stock Exchange.

Under the Sarbanes-Oxley Act and the rules andatigns of the New York Stock Exchange, we are iregu
to establish and maintain a board of directors isting of a majority of independent directors ancaaidit
committee consisting entirely of independent dimest A majority of our directors satisfy the applite
independence requirements, but the loss of anynatependent director would result in less than gontg of our
directors being independent. All but one of the hem of our audit committee satisfy the applicabtependence
requirements, and we currently rely on an exemgtomewly public companies that requires all af thembers of
our audit committee to satisfy the applicable iretefence requirements by the first anniversary ofrotial public
offering, which will be September 2006. We are ently looking for an individual that satisfies thpplicable
independence requirements to join our board ofthre and audit committee. If we fail to maintaibaard of
directors consisting of a majority of independeinéctors or if we fail to attract an additional&titor that satisfies
the applicable independence requirements, we ailltéd comply with the corporate governance listing
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requirements of the New York Stock Exchange, whvehwould be required to publicly disclose, whichynmaturn
cause a reduction in the trading price of our comistock. In addition, our failure to comply withede corporate
governance listing requirements may result in &ihahe trading of our common stock and the dielisbf our
common stock from the New York Stock Exchange, Whiay result in there being no public market faarsis of
our common stock.

We do not intend to pay dividends in the future.

We have never declared or paid any cash dividendsiocommon stock. We currently intend to retdimeaailable
funds and any future earnings for use in the oerand expansion of our business and do not patieipaying an
cash dividends in the foreseeable future. In agliitihe terms of our current senior secured cfadilities limit our
ability to pay dividends, and our future debt cdit facilities may preclude us from paying anyidénds. As a
result, capital appreciation, if any, of our comnsdock will be the sole source of potential gaindar stockholders
for the foreseeable future.
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ITEM 6. EXHIBITS

Exhibit No.

Description.

10.1(1) Amendment No. 1 to Employment Agreement, dated &aoch 16, 2006, by and between Global

Cash Access, Inc. and Kirk E. Sanfc

10.2(2) Amendment No. 1 to Employment Agreement, dated &aoch 16, 2006, by and between Global

Cash Access, Inc. and Harry C. Hage

10.3(3) Amendment No. 1 to Employment Agreement, dated &aoch 16, 2006, by and between Global

31.1*

31.2*

32.1*

32.2*

Cash Access, Inc. and Kathryn S. Ley

Certification of Kirk E. Sanford, Chief Executivefi@er of Global Cash Access Holdings, Inc. dated
May 15, 2006 in accordance with 18 U.S.C. 135@dmpted pursuant to Section 302 of the
Sarbane-Oxley Act of 2002.

Certification of Harry C. Hagerty, Chief Financfafficer of Global Cash Access Holdings, Inc. dated
May 15, 2006 in accordance with 18 U.S.C. 135@&dupted pursuant to Section 302 of the
Sarbane-Oxley Act of 2002.

Certification of Kirk E. Sanford, Chief Executivefi@er of Global Cash Access Holdings, Inc. dated
May 15, 2006 in accordance with 18 U.S.C. 135@dmpted pursuant to Section 906 of the
Sarbane-Oxley Act of 2002.

Certification of Harry C. Hagerty, Chief Financfafficer of Global Cash Access Holdings, Inc. dated
May 15, 2006 in accordance with 18 U.S.C. 135@dapted pursuant to Section 906 of the
Sarbane-Oxley Act of 2002.

(1) Incorporated by reference to Exhibit 10.1 of thelal Cash Access Holdings, Inc. Current Report @m8-K
(File No. 002-32622)filed with the SEC on March 17, 20C

(2) Incorporated by reference to Exhibit 10.2 of theltal Cash Access Holdings, Inc. Current Report amF8-K
(File No. 002-32622)filed with the SEC on March 17, 20C

(3) Incorporated by reference to Exhibit 10.3 of theltal Cash Access Holdings, Inc. Current Report amF8-K
(File No. 002-32622)filed with the SEC on March 17, 20C

* Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport tc
be signed on its behalf by the undersigned thecedully authorized.

GLOBAL CASH ACCESS HOLDINGS, INC.
(Registrant)

/sl Harry C. Hagerty

Harry C. Hagerty

Chief Financial Officer

(For the Registrant and as Principal Financial é@ffiand
as Chief Accounting Officer)

(Date) May 15, 2006
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Cash Access, Inc. and Kathryn S. Ley

Certification of Kirk E. Sanford, Chief Executivefi@er of Global Cash Access Holdings, Inc. dated
May 15, 2006 in accordance with 18 U.S.C. 135@dupted pursuant to Section 302 of the
Sarbane-Oxley Act of 2002.

Certification of Harry C. Hagerty, Chief Financfafficer of Global Cash Access Holdings, Inc. dated
May 15, 2006 in accordance with 18 U.S.C. 135@dmpted pursuant to Section 302 of the
Sarbane-Oxley Act of 2002.

Certification of Kirk E. Sanford, Chief Executivefi@er of Global Cash Access Holdings, Inc. dated
May 15, 2006 in accordance with 18 U.S.C. 135@dapted pursuant to Section 906 of the
Sarbane-Oxley Act of 2002.

Certification of Harry C. Hagerty, Chief Financfafficer of Global Cash Access Holdings, Inc. dated
May 15, 2006 in accordance with 18 U.S.C. 135@&dupted pursuant to Section 906 of the
Sarbane-Oxley Act of 2002.

(1) Incorporated by reference to Exhibit 10.1 of thelal Cash Access Holdings, Inc. Current Report @mF8-K
(File No. 002-32622)filed with the SEC on March 17, 20C

(2) Incorporated by reference to Exhibit 10.2 of thelal Cash Access Holdings, Inc. Current Report @mF8-K
(File No. 002-32622)filed with the SEC on March 17, 20C

(3) Incorporated by reference to Exhibit 10.3 of theltal Cash Access Holdings, Inc. Current Report amF8-K
(File No. 002-32622)filed with the SEC on March 17, 20C
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Exhibit 31.1

GLOBAL CASH ACCESS HOLDINGS, INC.
CERTIFICATION

I, Kirk E. Sanford, certify that
1. | have reviewed this quarterly report on Forn-Q of Global Cash Access Holdings, Ir

2. Based on my knowledge, this report does not comjnuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigaaisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ agéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this rep

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 1-15(e) and 15-15(e)) for the registrant and ha

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) evaluated the effectiveness of the regissatisclosure controls and procedures and predéntthis report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

c) disclosed in this report any change in #ggstrant’s internal control over financial repogithat occurred during the registranthost
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré's internal control over financial reportir

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@spersons performing the equivalent
functions):

a) all significant deficiencies and materialakeesses in the design or operation of internairobaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b) any fraud, whether or not material, thabiwes management or other employees who have Hiségn role in the registrant’s
internal control over financial reportin

Dated: May 15, 2006 By: /s/ Kirk E. Sanford
Kirk E. Sanford
Chief Executive Officer







Exhibit 31.

GLOBAL CASH ACCESS HOLDINGS, INC.
CERTIFICATION

I, Harry C. Hagerty, certify tha
1. I have reviewed this quarterly report on Forn-Q of Global Cash Access Holdings, Ir

2. Based on my knowledge, this report does not comjnuntrue statement of a material fact or om#itéde a material fact necessary to
make the statements made, in light of the circuntets. under which such statements were made, nigamisg with respect to the period
covered by this repor

3. Based on my knowledge, the financial statements$ agéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 1-15(e) and 15-15(e)) for the registrant and ha

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b) evaluated the effectiveness of the regissatisclosure controls and procedures and predéntthis report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

c) disclosed in this report any change in #ggstrant’s internal control over financial repogithat occurred during the registrantost
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré's internal control over financial reportir

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the equivalent
functions):

a) all significant deficiencies and materialakeesses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b) any fraud, whether or not material, thabiwes management or other employees who have Hiségn role in the registrant’s
internal control over financial reportin

Dated: May 15, 2006 By: /s/ Harry C. Hagerty
Harry C. Hagerty
Chief Financial Officer







EXHIBIT 32.1

GLOBAL CASH ACCESS HOLDINGS, INC.
CERTIFICATION

In connection with the periodic report of GlobalsBaAccess Holdings, Inc. (the “Company”) on FormQor the period ended March 31,
2006 as filed with the Securities and Exchange Cmsion (the “Report”), |, Kirk E. Sanford, Chief Esutive Officer of the Company,
hereby certify as of the date hereof, solely faippses of Title 18, Chapter 63, Section 1350 ofith#ed States Code, that to the best of my
knowledge:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the SgearExchange Act of 1934, al

(2) the information contained in the Reportl§apresents, in all material respects, the finahcondition and results of operations of the
Company at the dates and for the periods indici

Dated: May 15, 2006 By: /s/ Kirk E. Sanford
Kirk E. Sanford
Chief Executive Officer







EXHIBIT 32.2

GLOBAL CASH ACCESS HOLDINGS, INC.
CERTIFICATION

In connection with the periodic report of GlobalsBaAccess Holdings, Inc. (the “Company”) on FormQor the period ended March 31,
2006 as filed with the Securities and Exchange Cmsion (the “Report”), I, Harry C. Hagerty, ChighBncial Officer of the Company,
hereby certify as of the date hereof, solely faippses of Title 18, Chapter 63, Section 1350 ofith#ed States Code, that to the best of my
knowledge:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the SgearExchange Act of 1934, al

(2) the information contained in the Reportl§apresents, in all material respects, the finahcondition and results of operations of the
Company at the dates and for the periods indici

Dated: May 15, 2006 By: /s/ Harry C. Hagerty
Harry C. Hagerty
Chief Financial Officer




