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Asfiled with the Securities and Exchange Commission on March 3, 2008

Registration No. 333-

UNITED STATESSECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

GLOBAL CASH ACCESSHOLDINGS, INC.

(Exact name of registrant as specified in its @rart

Delaware 20-0723270
(State or other Jurisdiction of (I.LR.S. Employer
Incorporation or Organizatiol Identification No.)

3525 East Post Road, Suite 120
LasVegas, NV 89120
(Address of principal executive offices)

Global Cash Access Holdings, Inc. 2005 Stock I ncentive Plan
(Full title of the Plan(s))

Scott Betts
Global Cash Access Holdings, Inc.
3525 East Post Road, Suite 120
LasVegas, NV 89120
702-855-3000
(Name and address of agent for service)
(Telephone number, including area code, of agargdovice)

Copiesto:
Katie Lever, Esg. Timothy J. Harris, Esg.
Global Cash Access Holdings, Inc. Morrison & Foerster LLP
3525 East Post Road, Suite 120 755 Page Mill Road
LasVegas, NV 89120 Palo Alto, CA 94304
702-855-3000 650-813-5600

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@mpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large Accelerated fileld Accelerated filerOd Non-accelerated fileid Smaller reporting compan
(Do not check if a smaller reporting compa

CALCULATION OF REGISTRATION FEE




Proposed maximum Proposed maximum
Amount to offering price aggregate offering Amount of
Title of Securitiesto be Registered beregistered (1) per share price registration fee
Common Stock, $0.001 par value per st 2,501,36(2) $5.21(3) $13,032,13 $51%

1)

()
(3)

Pursuant to Rule 416(a) of the Securities@# 933, as amended (the “Securities Act”), thegRtration Statement shall also cover any
additional shares of the Registrant’s common sthakbecomes issuable under the Global Cash A¢taslings, Inc. 2005 Stock
Incentive Plan (the “Plan”) by reason of any stdokdend, stock split or other similar transacteffected without the receipt of
consideration that increases the number of thesRagi’s outstanding shares of common stock. litiatd pursuant to Rule 416(c) of
the Securities Act, this Registration Statement ats/ers an indeterminate amount of interests tofteged or sold pursuant to the

employee benefit plans described her

Represents shares reserved effective Jadua@g08 for issuance under the Plan. Shares issualdler the Plan were initially registered
on a Registration Statement on For-8 (No. 33:-131904) filed with the Securities and Exchange Cdssion on February 16, 20C

Estimated solely for purposes of this offgrimder Rule 457(h) of the Securities Act. The @€ $5.21 per share represents the averag:
of the high and low prices of the Registrant’s camnrstock on the New York Stock Exchange on Febr@8r2008 (a date which is
within five business days of the date of filingtbfs Registration Statemen
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PART |
INFORMATION REQUIRED IN THE
SECTION 10(A) PROSPECTUS

Pursuant to General Instruction E to Form S-8 utiteiSecurities Act, this Registration Statemeffitesl to register 2,501,369 additional
shares of the Registrant's common stock, par vd0u@01 per share, reserved for issuance undeethes tof Plan. The contents of the
Registration Statement on Form S-8 (No. 333-131%4) by the Registrant with the Securities anadfange Commission (the
“Commission”) on February 16, 2006 and the contefitbe Registration Statement on Form S-8 (No-B83878) filed with the Commissit
on February 26, 2007 are hereby incorporated tereate into this Registration Statement.

PART 11
INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

There are hereby incorporated by referentkignRegistration Statement the following documemessiously filed with the Commission |
Global Cash Access Holdings, Inc. (the “Registrant”

(1) The Registrant’'s Annual Report on FormKLBr the fiscal year ended December 31, 2006 filéth the Commission on March 30,
2007, which includes audited consolidated finansiatements for the fiscal year ended Decembe2@1§, which is the latest fiscal year for
which audited financial statements have been filed.

(2) The Registrant’s Quarterly Reports on F&G¥Q for the fiscal quarters ended March 31, 200re 30, 2007, and September 30, 2007,
and filed with the Commission on May 10, 2007, Asigl4, 2007 and January 30, 2008, respectively.

(3) The Registrant’s Current Reports on Forki fed with the Commission on January 25, 20Qhel 26, 2007, July 17, 2007, July 24,
2007, July 27, 2007, August 1, 2007, August 9, 2@Qigust 31, 2007, September 5, 2007, Novembe®@7 2November 14, 2007,
November 16, 2007, December 26, 2007, Februara®3, February 25, 2008 and March 3, 2(

(4) The description of the Registrant’'s comrstotk contained in the Registrant’s Registratitateénent on Form 8-A filed with the
Commission on September 16, 2005, including anynament or report filed for the purpose of updasngh description.

All documents filed by the Registrant pursu@nBections 13(a), 13(c), 14 and 15(d) of the Brgle Act after the date of this Registration
Statement and prior to the filing of a post-effeetamendment which indicates that all securitiésrefl hereby have been sold or which
deregisters all securities then remaining unsdldll e deemed to be incorporated by referencetinisoRegistration Statement and to be a
part hereof from the date of filing of such docutseAny statement contained in a document incottpdrhy reference herein shall be dee
to be modified or superseded for purposes of tegigtration Statement to the extent that a statenwertained herein or in any other
subsequently filed document which also is or isntlee to be incorporated by reference herein modifiesipersedes such statement. Any
statement so modified or superseded shall not emed, except as so modified or superseded, toittdast part of this Registration
Statement.
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Item 8. Exhibits.
4.1(1) Global Cash Access Holdings, Inc. 2005 Stock Irigerfelan
5.1 Opinion of Morrison & Foerster LLI
23.1 Consent of Morrison & Foerster LLP (contained irhibit 5.1)
23.2 Consent of Deloitte & Touche LL

24.1 Power of Attorney (see Signature Pa

(1) Incorporated by reference to Exhibit 10.2%h® Annual Report of Global Cash Access, Inc. omF10-K (No. 333-117218), filed with
the Commission on March 10, 20(

Item 9. Undertakings.
(A) The undersigned Registrant hereby undegak
(2) To file, during any period in which offess sales are being made, a post-effective amenickmdinis registration statement:
(i) To include any prospectus required by Bect0(a)(3) of the Securities Act ;

(ii) To reflect in the prospectus any factsewents arising after the effective date of théstegtion statement (or the most recent post-
effective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chantipe iinformation set forth in the
registration statement. Notwithstanding the foragpany increase or decrease in volume of secaidfiiered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hégial of the estimated maximum offering
range may be reflected in the form of prospectes fivith the Commission pursuant to Rule 424(binithe aggregate, the changes in volume
and price represent no more than a 20 percent eharthe maximum aggregate offering price set forttihe “Calculation of Registration
Fee” table in the effective registration statement;

(i) To include any material information witkespect to the plan of distribution not previoudisclosed in the registration statement or any
material change to such information in the regigtrastatement;

provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not &pf the information required to be included impast-effective
amendment by those paragraphs is contained inteefiled with or furnished to the Commission by fRegistrant pursuant to section 13 or
section 15(d) of the Exchange Act that are inccafamt by reference in the registration statement.

(2) That, for the purpose of determining aapility under the Securities Act, each such pdfgetive amendment shall be deemed to be a
new registration statement relating to the se@agitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means pbat-effective amendment any of the securitiesgedgistered which remain unsold at the
termination of the offering.
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(B) The undersigned Registrant hereby undegdlikat, for the purpose of determining liabilifitlre Registrant under the Securities Act to
any purchaser in the initial distribution of thegsties:

The undersigned Registrant undertakes thatprimary offering of securities of the undersigfhistrant pursuant to this Registration
Statement, regardless of the underwriting methed tis sell the securities to the purchaser, ifst@urities are offered or sold to such
purchaser by means of any of the following commaitidns, the undersigned Registrant will be a séfiehe purchaser and will be conside
to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectfishe undersigned Registrant relating to the ofiigriequired to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating toet offering prepared by or on behalf of the undgrsd Registrant or used or referred to by the
undersigned Registrant;

(iif) The portion of any other free writinggepectus relating to the offering containing matdriformation about the undersigned
Registrant or its securities provided by or on Hfetifathe undersigned Registrant; and

(iv) Any other communication that is an offieithe offering made by the undersigned Registraitie purchaser.

(C) The undersigned Registrant hereby undestétkat, for purposes of determining any liabilibder the Securities Act, each filing of the
Registrant’s annual report pursuant to Section)1&(&ection 15(d) of the Exchange Act (and, wlaglicable, each filing of an employee
benefit plans annual report pursuant to Section 15(d) of thehBrge Act) that is incorporated by reference iRlegistration Statement st
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initidbna fide offering thereof.

(D) Insofar as indemnification for liabilitiesising under the Securities Act may be permittedirectors, officers and controlling persons
of the Registrant pursuant to the foregoing prawisior otherwise, the Registrant has been advisgdrt the opinion of the Commission such
indemnification is against public policy as expegb the Securities Act and is, therefore, unardable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttgéstefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question of whethech indemnification by it is against
public policy as expressed in the Securities Actaill be governed by the final adjudication of kussue.

4
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant, Global Cash Access Holdings, kertifies that it has reasonable ground
believe that it meets all of the requirements fiand on Form S-8 and has duly caused this RedistrsStatement to be signed on its behalf by
the undersigned, thereunto duly authorized, irGlye of Las Vegas, State of Nevada, on Februarn208.

GLOBAL CASH ACCESS HOLDINGS, INC.
By: /s/ Scott Betts

Scott Betts
President and Chief Executive Offic

POWER OF ATTORNEY

Each person whose signature appears below copstémnid appoints each of Scott Betts and KathryeiLas attorneys-in-fact, each with the
power of substitution, for him in any and all caitias, to sign any amendment to this Registratitaie®nent and to file the same, with exhi
thereto and other documents in connection therewith the Securities and Exchange Commission,tgraro said attorneys-in-fact, full
power and authority to do and perform each andyeaetrand thing requisite and necessary to be oooennection therewith, as fully to all
intents and purposes as he might or could do isqmethereby ratifying and confirming the said atéy-in-fact or his substitute or substitutes,
may lawfully do or cause to be done by virtue her&his Power of Attorney may be signed in seveminterparts.

Pursuant to the requirements of the Securities thig,Registration Statement has been signed bfotlosving persons in the capacities and
on the date indicated.

Signature Title Date

/sl Scott Betts
Scott Betts Director, President and Chief Executive Officer February 21, 2008
(Principal Executive Officer), Chief Financial Qfér
(Principal Financial and Accounting Office

/s| George Gresham
George Gresham Chief Financial Officer (Principal Financial and February 26, 2008
Accounting Officer)

/s/ Robert Cucinotta
Robert Cucinotti Director February 21, 2008

/s/ Walter G. Kortschak
Walter G. Kortschal Director February 22, 2008

/sl Charles J. Fitzgerald
Charles J. Fitzgerali Director February 25, 2008
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Signature

Title

Date

/s/ E. Miles Kilburn

E. Miles Kilburn

/s/ Fred Enlow

Fred Enlow

s/ Geoff Judge

Geoff Judge

Director

Director

Director

February 21, 2008

February 21, 2008

February 21, 2008
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INDEX TO EXHIBITS

Exhibit
Number Description

4.1(1) Global Cash Access Holdings, Inc. 2005 Stock Inger®lan
5.1 Opinion of Morrison & Foerster LLI

23.1 Consent of Morrison & Foerster LLP (contained irhibit 5.1)
23.2  Consent of Deloitte & Touche LL

24.1  Power of Attorney (see Signature Pa

(1) Incorporated by reference to Exhibit 10.25® Annual Report of Global Cash Access, Inc. omF10-K (No. 333-117218), filed with
the Commission on March 10, 20(






Exhibit 5.1

Opinion of Morrison & Foerster LLP

March 3, 2008

Global Cash Access Holdings, Inc.
3525 East Post Road, Suite 120
Las Vegas, NV 89120

Ladies and Gentlemen:

We have examined the Registration Statement on Eeéhto be filed by Global Cash Access Holdings,,|a Delaware corporation (the
“Company”), with the Securities and Exchange Consiois on February 22, 2008 (the “Registration Stateti), relating to the registration
under the Securities Act of 1933, as amended,58f12369 shares of the Company’s common stock, $p@0value (the “Shares”) reserved
for issuance pursuant to the Global Cash Accesdiitgs, Inc. 2005 Stock Incentive Plan (the “Pla#$.counsel to the Company, we have
examined the proceedings taken by the Companyrinesdion with the reservation of the Shares fardsse pursuant to the Plan.

It is our opinion that the Shares which may beesisand sold by the Company pursuant to the Plaanwdsued and sold in the manner
described in the Registration Statement, will lgally and validly issued, fully paid and nonassbksa

We consent to the use of this opinion as an extoltiie Registration Statement and further conseall references to us in the Registration
Statement and any amendments thereto.

Very truly yours,

/s/ Morrison & Foerster LLP






Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our regiatied March 30, 2007 related to the
consolidated financial statements of Global Casbe&s Holdings, Inc. (the “Company”) (which repotpeesses an unqualified opinion and
includes an explanatory paragraph related to tbetamh of Statement of Financial Accounting Standaxo. 123(R)Share-Based Payment )
and of our report on internal control over finahceporting dated March 30, 2007 (which report @gges an adverse opinion on the
effectiveness of the Company’s internal controlrdirancial reporting because of material weakngsappearing in the Company’s Annual
Report on Form 10-K for the year ended Decembef3Q6.

/s/ Deloitte & Touche LLP

Las Vegas, Nevada
February 27, 2008



