EDGAROnline

GLOBAL CASH ACCESS HOLDINGS, INC.

FORM 10-Q

(Quarterly Report)

Filed 08/07/12 for the Period Ending 06/30/12

Address 7250 S. TENAYA WAY
SUITE 100
LAS VEGAS, NV 89113
Telephone  702-855-3000
CIK 0001318568
Symbol GCA
SIC Code 6199 - Finance Services
Industry  Business Services
Sector Services
Fiscal Year 12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES
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WASHINGTON, D.C. 20549
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XI QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
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OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
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(2) has been subject to such filing requirementsHe past 90 days. Y& NoO
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Non-accelerated fileO Smaller reporting compard
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Exgfe Act). Yedd No

As of July 31, 2012 there were 65,872,553 sharé¢iseoRegistrant’s $0.001 par value per share constamrk outstanding.




TABLE OF CONTENTS

Part I: Financial Information
Iltem 1: Unaudited Condensed Consolidated Finastatement:
Unaudited Condensed Consolidated Balance Sheefslase 30, 2012 and December 31, 2

Unaudited Condensed Consolidated Statements ofml@@nd Comprehensive Income for the three and sixtms ended June 30,
2012 and 201

Unaudited Condensed Consolidated Statements of Eagls for six months ended June 30, 2012 and :
Notes to Unaudited Condensed Consolidated FinaStsément

Item 2: Manageme’s Discussion and Analysis of Financial Conditiod &®esults of Operatior

Item 3: Quantitative and Qualitative Disclosures@tMarket Risk

Item 4: Controls and Procedut

Part Il: Other Information

Item 1: Legal Proceeding

Item 1A: Risk Factor

Item 2: Unregistered Sales of Equity Securitied dse of Proceec

Item 6: Exhibits

Signatures

Page

14

22

23

23

23

24

24

25

26




PART I: FINANCIAL INFORMATION
ITEM 1. UNAUDITED CONDENSED CONSOLIDATED FINANCIALSTATEMENTS
GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except par value)

(unaudited)
June 30, December 31
2012 2011
ASSETS
Cash and cash equivalel $ 39,96! $ 55,53¢
Restricted cash and cash equival¢ 20C 45E
Settlement receivabl¢ 67,38¢ 80,24¢
Other receivables, n 11,61 16,88t
Inventory 7,924 7,087
Prepaid expenses and other as 16,15¢ 15,40¢
Property, equipment and leasehold improvements 14,88: 15,577
Goodwill, net 180,11¢ 180,12:
Other intangible assets, r 35,50+ 38,21¢
Deferred income taxes, r 110,86: 119,53¢
Total asset $ 484,60° $ 529,06
LIABILITIES AND STOCKHOLDERS' EQUITY
Liabilities:
Settlement liabilitie: $ 116,60t $ 141,82°
Accounts payabl 33,79« 32,22
Accrued expense 20,63¢ 21,15¢
Borrowings 134,00( 174,00(
Total liabilities 305,03t 369,20¢

COMMITMENTS AND CONTINGENCIES (Note 5

Stockholder’ Equity:
Common stock, $0.001 par value, 500,000 share®ergid and 86,549 and 85,651 shares issued at3lyr2®12 and
December 31, 2011, respectiv 87 86
Convertible preferred stock, $0.001 par value, 80 §hares authorized and 0 shares outstandingat3ly 2012 and
December 31, 2011, respectivi - -
Additional paic-in capital 210,42¢ 204,73!

Retained earninc 112,13° 97,92t
Accumulated other comprehensive incc 2,26¢ 2,34(
Treasury stock, at cost, 20,705 and 20,686 shakama 30, 2012 and December 31, 2011, respec (145,35) (145,22))
Total stockholder equity 179,56¢ 159,85¢
Total liabilities and stockholde’ equity $ 484,60° $ 529,06°

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

(amounts in thousands, except per share)

(unaudited)
Three Months Ended June 30 Six Months Ended June 30
2012 2011 2012 2011
Revenue:
Cash advanc $ 56,67¢ $ 50,25( 115,03¢ $ 101,12:
ATM 76,60:¢ 71,21« 156,95( 142,40!
Check service 6,60¢ 6,92¢ 13,12 13,33t
Other revenue 7,582 6,66 13,42¢ 12,57¢
Total revenue 147,46! 135,05: 298,53( 269,44:
Cost of revenue 108,37¢ 105,71 222,19: 210,94
Operating expensg 18,95¢ 17,28¢ 36,44¢ 33,394
Amortization 2,34¢ 2,69t 4,667 4,32(
Depreciatior 1,82( 2,21z 3,56¢ 4,332
Operating incom: 15,96: 7,14: 31,66( 16,44
Interest expense, net of interest incc 4,06: 4,607 8,541 9,75¢
Loss on early extinguishment of de - - - 943
Interest expense, n 4,062 4,607 8,541 10,697
Income before income tax provisi 11,90( 2,53t 23,11 5,75(C
Income tax provisiol 4,81¢ 1,52¢ 8,901 2,99¢
Net income 7,084 1,00¢ 14,21 2,751
Foreign currency translatic (217) 7 (72) 28
Comprehensive incor $ 6,861 $ 1,01¢€ 14,14( $ 2,77¢
Basic earnings per shai
Net income per shar- basic $ 0.11 $ 0.0Z 0.22 $ 0.04
Diluted earnings per shar
Net income per shar- diluted $ 0.11 $ 0.0Z 0.21 $ 0.04
Weighted average number of common shares outstar
Basic 65,77¢ 63,96¢ 65,47( 63,96
Diluted 67,38¢ 64,09 66,78t 64,11°

See notes to unaudited condensed consolidatecfalatatements.




GLOBAL CASH ACCESS HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOW
(amounts in thousands)
(unaudited)

Six Months Ended June 30

2012 2011
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 14,21: $ 2,751
Adjustments to reconcile net income to cash praviole (used in) operating activitie
Amortization of financing cost 71C 633
Amortization of intangible: 4,667 4,32(
Depreciatior 3,56¢ 4,33:
Loss on sale or disposal of ass 177 -
Provision for bad debt 2,027 2,741
Loss on early extinguishment of de - 942
Stock-based compensatic 2,10¢ 3,33¢
Changes in operating assets and liabilit
Settlement receivable 12,83¢ 18,30:
Other receivables, n 3,15(C 1,09¢
Inventory (837) (2,27¢)
Prepaid and other assi (1,44~ (2,269)
Deferred income taxe 8,67¢ 2,75t
Settlement liabilities (25,199 (33,759
Accounts payabl 1,572 152
Accrued expense (45E (6,10%)
Net cash provided by (used in) operating activi 25,76¢ (2,047
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, equipment, leasehold imprevesniand other intangibli (5,007) (4,065)
Changes in restricted cash and cash equiva 25E -
Acquisitions, net of cas - (14)
Net cash used in investing activiti (4,746 (4,079
CASH FLOWS FROM FINANCING ACTIVITIES
Repayments against old credit facil - (208,75()
Securing of new credit facilit - 214,00(
Issuance costs of new credit facil - (7,099
Repayments against new credit faci (40,000 (27,000
Proceeds from exercise of stock optir 3,60z 351
Purchase of treasury sto (129) (209)
Net cash used in financing activiti (36,52)) (28,607
NET EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CASEQUIVALENTS (76) (652)
NET DECREASE IN CASH AND CASH EQUIVALENT! (15,57¢) (35,38()
CASH AND CASH EQUIVALENTS- Beginning of Periot 55,53t 60,63¢
CASH AND CASH EQUIVALENTS- End of Perioc $ 39,96 $ 25,25¢
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid for intere: $ 5,821 $ 11,25
Cash paid for taxes, net of refur $ 201 $ 28C

See notes to unaudited condensed consolidatecfalatatements.




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

1. BUSINESS AND BASIS OF PRESENTATION

Overview

Global Cash Access Holdings, Inc. (“Holding$8)a holding company, the principal asset of whickhe capital stock of Global Ce
Access, Inc. (“GCA"). Unless otherwise indicatéde terms “the Company,” “Holdings,” “we,” “us” antbur” refer to Holding

together with its consolidated subsidiaries. Haldinvas formed on February 4, 2004 for the purpdd®luling all of the outstandi
capital stock of GCA and to guarantee the obligetionder our senior secured credit facilities.

We are a global provider of cash access and degHigence services and solutions to the gamingisiry. Our services and solutic
provide gaming establishment patrons access to ttasbigh a variety of methods, including automatdter machine (*ATM”) cast
withdrawals, credit card cash access transactjpriaf-of-sale (“POS")Yebit card transactions, check verification andrarmty service
and money transfers. In addition, we also proyidelucts and services that improve credit decisiaking, automate cashier operati
and enhance patron marketing activities for ganeisigblishments. We also sell and service castsaat®vices such as slot macl
ticket redemption and jackpot kiosks to the ganiiuyistry.

The Company owns and operates a credit reportieg@gfor the gaming industry through a whabdyned subsidiary, Central Cre:
LLC (“Central Credit”), which provides credit-inforation services and cred#porting history on gaming patrons to various ga
establishments. Central Credit operates in botriattional and domestic gaming markets. The esdlbperations of Central Cre
have been reflected in other revenues. The Compdsty owns Western Money Systems (“Western Moneg”nanufacturer
redemption kiosk devices. The results of operatmiiWestern Money have been reflected in othezmaes.

In November 2011, we acquired substantially althef assets of MCA Processing LLC (“MCA3, provider of ATM, debit card a
credit card cash access services to gaming edtatdists and also a manufacturer, seller, licensdrsamvicer of redemption kio
devices.

Basis of Presentation
The unaudited condensed consolidated financiamsiats included herein have been prepared by thgp&uy pursuant to the rules i
regulations of the Securities and Exchange ComonsgiSEC”). Some of the information and footnote disclosuresnadly included i
financial statements prepared in accordance witteigadly accepted accounting principles in the Uhifates have been condense
omitted pursuant to such rules and regulationepatih the Company believes that the disclosureadequate to make the informat
presented not misleading. In the opinion of managemall adjustments (which include normal recigradjustments) necessary fc
fair presentation of results for the interim pesdthve been made. The results for the three an@itths ended June 30, 2012 are
necessarily indicative of results to be expectedte full fiscal year.
These unaudited condensed consolidated financ&treents should be read in conjunction with theuahronsolidated financi
statements and notes thereto included within theagamy’s Annual Report on Form ¥0for the year ended December 31, 2011
“2011 10-K”).

Use of Estimates

The Company has made estimates and judgmentsiaffabe amounts reported in these financial statgésnand the accompanyi

notes. The actual results may differ from thesémedes. These accounting estimates incorporatedtire Company consolidate
financial statements include, but are not limited t

» the estimated reserve for warranty expense asedoith our check warranty receivables;
» the valuation and recognition of share-based cosgiem;
+ the valuation allowance on our deferred incomeatssets; and

» the estimated cash flows in assessing the recaoligraib long-lived assets.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation

The unaudited condensed consolidated interim filadustatements presented include the accounts tWihts and its subsidiaries. .
significant intercompany transactions and balames® been eliminated in consolidation.

Earnings Applicable to Common Stock

Basic earnings per share are calculated by dividetgincome by the weightealrerage number of common shares outstanding fi
period. Diluted earnings per share reflect thaetidié effect of potential common stock resultingrfr equity grants.

The weightedaverage number of common shares outstanding us#ieicomputation of basic and diluted earnings gbere is ¢
follows (in thousands):

Three Months Ended June 30 Six Months Ended June 30
2012 2011 2012 2011
Weighted average number of common shares outsi@- basic®) 65,774 63,969 65,470 63,961
Potential dilution from equity gran® 1,609 125 1,316 156
Weighted average number of common shares outsg- diluted 67,383 64,094 66,786 64,117

(1) Included in the calculation of weighted average smmn shares outstanding basic are 39,557 and 40,775 and 5 and 18 un\
shares of restricted common stock of Holdings @b shardased payment transactions for the three and sixthmcende
June 30, 2012 and 2011, respectively, that arécting securities because such shares havegvdtihts as well as the right
participate in dividend distributions made by thengpany to its common stockholders.

(2) The potential dilution excludes the weighted averaffect of stock options to acquire 5.6 milliordah6 million and 8.5 millio
and 8.0 million shares of common stock of Holdifigsthe three and six months ended June 30, 20422841, respectivel
because the application of the treasury stock ndet® required, makes them anti-dilutive.

Warranty Receivables

In the check services transactions provided by i@eftredit, Central Credit warrants check cashiaggactions performed at gam
establishments. If a gaming establishment chotmsésve a check warranted, it sends a requestctieek warranty service provic
asking whether it will warrant the check. The gagnéstablishment then pays the patron the checkiainamd deposits the check. If
check is dishonored by the patrerthank, the gaming establishment invokes the warrand the check warranty service prov
purchases the check from the gaming establishntenth& full check amount and then pursues collectotivities on its own. A
amounts paid out to the gaming establishment ilaiethese items result in a warranty receivabbenfthe patron. This amount
recorded in other receivables, net on the condensedolidated balance sheets. On a monthly b&sntral Credit evaluates 1
collectability of the outstanding balances and ldisthes a reserve for the face amount of the erpdasses on these receivables.
warranty expense associated with this reservecisided within cost of revenues (exclusive of deftémn and amortization) in tl
condensed consolidated statements of income. TDmep@ny writes off substantially all warranty re@bles that are generally ol
than one year in age.

A summary of the activity for the check warrantgeere for the six months ended June 30, 2012, fisllasvs (amounts in thousands):

Amount
Balance, December 31, 20 $ 6,756
Warranty expense provisic 1,949
Charge offs against reser (2,584)
Balance, June 30, 20 $ 6,121




Fair Values of Financial Instruments

The fair value of a financial instrument represetits amount at which the instrument could be exghdnin a current transacti
between willing parties, other than in a forcediguidation sale. Fair value estimates are mada specific point in time, based uj
relevant market information about the financiatinsent.

The carrying amount of cash and cash equivaletiter seceivables, net, settlement receivables atttésent liabilities approximat
fair value due to the short-term maturities of thastruments. The fair value of GG\borrowings are estimated based on quoted n
prices for the same issue or in instances whemmantet exists the quoted market prices for sim#anes with similar terms are use:
estimate fair value. The fair values of all othieahcial instruments, including amounts outstandinder the ATM funding agreeme
approximate their book values as the instrumemshort-term in nature or contain market ratestafrest.

GCA uses the market approach when measuring thevédile of an asset or liability for recurring andnrecurring fair vall
measurements categorized within Levels 1 and Beofair value hierarchy. Level 1 inputs are quatedket prices in active markets
identical assets or liabilities. Level 2 inputs &puts other than quoted market prices that amectly or indirectly observable for t
asset or liability. The market approach uses priged other relevant information from market tratisas involving identical ¢
comparable assets or liabilities to measure fdirezalLevel 3 inputs indicate that the fair valaaletermined using pricing inputs that
unobservable for the investment and include sibmatiwhere there is little, if any, market activityr the investment. Significa
management estimates and judgment are used ineteendnation of the fair value of Level 3 pricingputs. The Company does
have any assets or liabilities categorized withewel 2 or 3 of the fair value hierarchy.

Interest Rate Cap

In conjunction with the terms and conditions of tdew Senior Credit Facility, as described in Not&&A purchased a $150.0 milli
notional amount interest rate cap with an effectiate of January 5, 2012 and a term of three y&G# purchased this interest rate
to partially reduce the Company’s exposure to iases in the London Interbank Offer Rate (“LIBOBHove 1.5% during the term
the interest rate cap with respect to its variahte debt obligations under the New Senior Credtilfy and its obligations under t
Contract Cash Solutions Agreement with Wells Fardtis interest rate cap is recorded in other assethe balance sheet, ani
marked-to-market based on a quoted market pride tivé effects offset in the income statement.

The following table presents the fair value andyiag value of GCA'’s borrowings and interest raég ¢amounts in thousands):

Level of Fair Carrying
Hierarchy Value Value
June 30, 201z
New senior secured credit facili 1 $ 135,34C $ 134,00C
Interest rate ca 1 $ 194 $ 194
December 31, 201.
New senior secured credit facili 1 $ 173,56t $ 174,00C

Inventory

Inventory, which consists primarily of finished gtsosuch as redemption kiosk devices, as well ak-imoprogress and parts, is state
lower of cost or market. The cost of inventory ud#s cost of materials, labor, overhead and frelgkientory is accounted for using
average cost method.

Statement of Cash Flows Correction

Subsequent to the issuance of our Interim Quartegprt filed on Form 1@ for the period ended June 30, 2011, we determntine
our Unaudited Condensed Consolidated Statemenasii €lows for this period should have reportedeaaiscash for the purchase
fixed assets, an investing activity, rather thamsa of cash as inventory purchases, an operatiingtyacAs a result, net cash usec
operating activities and net cash used in invesdictiyities in the Condensed Consolidated Staterme@ash Flows for the six mon
ended June 30, 2011 were adjusted from amountgopdy reported, as indicated in the table below.
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Management has determined that adjusting amoustsqusly reported for net cash used in operatirgities and net cash used
investing activities in 2011 are not material coti@ns of the interim financial statements. Thas®unts were presented correctl
our 2011 Annual Report on Form 10-K filed on Madch 2012.

Six months ended June 30, 201
As previously

reported As corrected

Operating activities:

Changes in inventor $ (4,008) $ (1,276)

Net cash used in operating activit $ (4,773) $ (2,041)
Investing activities:

Purchase of property, equipment, leasehold imprevesnand

other intangible: $ (1,333) $ (4,065)

Net cash used in investing activiti $ (1,347) $ (4,079)

3. ATM FUNDING AGREEMENTS

The Companys Contract Cash Solutions Agreement with Wells &alipws for the Company to utilize funds ownedWells Fargo t
provide the currency needed for normal operatimgirements for the ComparsyATMs. For the use of these funds, the Company
Wells Fargo a cash usage fee on the average dddynde of funds utilized multiplied by a contradiypaefined cash usage rate. Un
this agreement, all currency supplied by Wells Bammains the sole property of Wells Fargo atiales until it is dispensed, at wh
time Wells Fargo obtains an interest in the comesing settlement receivable. As the cash is neneasset of ours, supplied cash is
reflected on our balance sheet.

In June 2012, the Company and Wells Fargo amerdeontract Cash Solutions Agreement to increasendiximum amount of ca
to be provided to GCA from $400.0 million to $500r@llion, and the initial term of the Contract CaSblutions Agreement w
extended from November 30, 2013 until November280.4.

As of June 30, 2012 and December 31, 2011, thd¢amdlimg balances of ATM cash utilized by GCA fromeM Fargo were $394
million and $467.8 million, respectively. For ttigee and six months ended June 30, 2012 and #td tash usage fees incurred by
Company were $0.9 million and $1.8 million and $hiflion and $1.3 million, respectively, and ardleeted as interest expense wit
the condensed consolidated statements of income.

The Company is responsible for any losses of caghé ATMs under its agreement with Wells Fargde TTCompany is selfisurec
related to this risk. For the six months endedel® 2012 and 2011, the Company incurred no nahtirsses related to this self-
insurance.

Site Funded ATMs

The Company operates ATMs at certain customer gamestablishments where the gaming establishmertde® the cash required
the ATM operational needs. GCA is required to rainske the customer for the amount of cash dispefresd these Sitd~undet
ATMs. The SiteFunded ATM liability is included within settlemelibilities in the accompanying consolidated batasbeets and w
$72.1 million and $85.9 million as of June 30, 2@h2l December 31, 2011, respectively.

4. BENEFIT PLANS

In January 2005, the Company adopted the 2005 $tmektive Plan (the “2005 Plant) attract and retain the best available persc
to provide additional incentives to employees, dives and consultants and to promote the succebe @ompanys business. The 20
Plan is administered by the Board of Directorsihal be administered by our Compensation Committee.administrator of the 20
Plan has the authority to select individuals whetarreceive options or other equity incentive algarder the 2005 Plan and to spe
the terms and conditions of grants of options bepequity incentive awards, the vesting provisjohs term and the exercise price.

Generally, stock options and restricted stock gmninder the 2005 Plan (other than those grantadriemployee directors) will vest
a rate of 25% of the shares underlying the optiter @mne year and the remaining shares vest inlggpréions over the following &
months, such that all shares are vested afteryieans. Unless otherwise provided by the administran option granted under the 2
Plan generally expires ten years from the datearfitg Stock options are issued at the closing ntamtiee on the date of grant.
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A summary of stock option award activity under 8@5 Plan as of June 30, 2012 and changes durengithmonths ended is
follows:

Weighted
Weighted Average Average Life
Number of Exercise Price Remaining Aggregate

Common Shares (Per Share) (Years) Intrinsic Value

(in thousands)

Balance outstandin- December 31, 201 9,227,541 $ 6.87 6.9 $ 6,11¢
Grantec 2,260,00C
Exercisec (812,704)
Canceled or forfeite (194,455)

Balance outstandin- June 30, 201 10,480,38: $ 6.82 7.1 $ 19,05(

Balance exercisab- June 30, 201 5974741 _$ 8.21 57 _$ 8,36:

The fair value of options was determined as ofdaie of grant using Black-Scholes option pricingdedawvith the following weighted-
average assumption for the six months ended Juri203@ and 2011, respectively.

Six Months Ended June 30

2012 2011
Risk-free interest rat 1.0% 2.5%
Expected life of options (in year 6.3 6.3
Expected volatility 62.2% 62.9%
Expected dividend yiel 0.0% 0.0%

As of June 30, 2012, there was $10.9 million inewognized compensation expense related to optigmscted to vest. This cost
expected to be recognized on a straigig-basis over a weighted average period of 2drse During the six months ended June
2012, the Company granted options to acquire ajppabely 2.3 million shares of common stock, recdi$8.6 million in proceeds fra
the exercise of options and recorded $1.9 milllonon-cash compensation expense related to oiaméed that are expected to vest.

As of June 30, 2011, there was $10.2 million inegognized compensation expense related to optipected to vest. This cost v
expected to be recognized on a strailgig-basis over a weighted average period of 1&s/eDuring the six months ended June
2011, the Company granted options to acquire ajppabely 2.0 million shares of common stock, recdi$®.4 million in proceeds fra
the exercise of options and recorded $3.6 milllonon-cash compensation expense related to oiaméed that are expected to vest.

Restricted Stock

The Company began issuing restricted stock to eyepl® in the first quarter of 2006. The vesting ions are similar to tho
applicable to stock options. Because these restrishares are issued primarily to employees o€tirapany, many of the shares iss
will be withheld by the Company to satisfy the staty withholding requirements applicable to thstrieted stock grants. Therefore
these awards vest the actual number of sharesandisg as a result of the restricted stock awardsduced. These shares will vest
a period of four years. There are certain restlisteck shares that have rights to the dividendtaded and voting rights, and, therefi
the shares are considered issued and outstandorggresting.

10




A summary of all non-vested awards for the Compsitiyie-based restricted stock awards as of Jun2(@@, is as follows:

Weighted
Average Grant

Shares Date Fair Value Aggregate

QOutstanding (Per Share) Fair Value
(in thousands)
Balance outstandin- December 31, 201 198,27¢ $ 2.20 $ 437
Grantec 65,000 43(C
Vested (84,954) (189
Forfeited (2,206) 3
Balance outstandin- June 30, 201 _1lre11e g 383 $ 67¢

As of June 30, 2012, there was $0.6 million in eogmized compensation expense related to sharémebased restricted sha
expected to vest. This cost is expected to begrézed on a straighine basis over a weighted average period of 1d.y®uring th
six months ended June 30, 2012, there were 8498 s of time-based restricted shares vested, anegteorded $0.2 million in non-
cash compensation expense related to restricteld gtanted that is expected to vest.

As of June 30, 2011, there was $0.8 million in eogmized compensation expense related to sharémebased restricted sha
expected to vest. This cost was expected to begnézed on a straighine basis over a weighted average period of 0ats/eDurin
the six months ended June 30, 2011, there wer82BShares of timbased restricted shares vested, and we recorded arfillion in
non-cash compensation expense related to thecteststock granted that is expected to vest.

5. COMMITMENTS AND CONTINGENCIES
Litigation Claims and Assessments
Automated Systems America, Inc.

On July 7, 2010, an action was commenced by Autedh8lstems America, Inc. in the United States Bis@ourt, Central District
California, against Holdings, GCA and certain caotremployees of GCA. The complaint seeks a dedargtidgment of invalidity
unenforceability and nomfringement of certain patents owned by the Comgpand alleges antitrust violations of Section 2tld
Sherman Act, unfair competition violations undeg ttanham Act and tortuous interference and defamgier se. The plaintiff see
damages in excess of $2.0 million, punitive damaged a trebling of damages associated with tregations under Section 2 of
Sherman Act. On March 3, 2011, the Company filedogion to dismiss this action. In February 2012, Ehistrict Court entered an or
granting the Compang’motion to dismiss this action without prejudiabowing the plaintiff to file a new complaint if elected to d
so. The plaintiff subsequently filed an amended mlaimt alleging substantially similar claims to #gocontained in the origir
complaint, and the Company has filed a motion sonis the amended complaint. The Company has oaiext any amounts relatec
this matter as the Company believes it has mevitigrdefenses and will vigorously defend this action

We are also subject to a variety of other claims suits that arise from time to time in the ordjnaourse of our business. We do
believe the liabilities, if any, which may ultiméteesult from the outcome of such matters, indixtlly or in the aggregate, will hav:
material adverse impact on our financial positlayyidity or results of operations.

6. BORROWINGS

On March 1, 2011, GCA, together with its sole staiiller, Holdings entered into a Credit Agreemettg“Credit Agreement™yith
certain lenders, Deutsche Bank Trust Company Arasyias Administrative Agent and Wells Fargo Seesrit.LC, as Syndicatic
Agent. The Credit Agreement provides for a $210illon term loan facility and a $35.0 million rewahg credit facility (the New
Senior Credit Facility”).The revolving credit facility includes provisionsrfthe issuance of up to $10.0 million of lettefei@dit and u
to $5.0 million in swingline loans. We used thegaeds from the New Senior Credit Facility to repiyoutstanding indebtedness ur
our existing senior secured credit facility undbe tSecond Amended and Restated Credit Agreementtamtkfease our sen
subordinated notes.
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The Credit Agreement also contains an increas@oérmitting GCA to arrange with existing lendarsl/or new lenders for them
provide up to an aggregate of $50.0 million in &ddial term loan commitments. All $210.0 million afailable borrowings under 1
term loan facility were borrowed concurrent witle tstablishment of the New Senior Credit Facif@iyce repaid, no amounts under
term loan facility may be rborrowed. In addition, $4.0 million of availablerbmwings under the revolving credit facility werertowec
concurrent with the establishment of the New Se@i@dit Facility. Once repaid, amounts under thelkgng credit facility may be re-
borrowed.

The term loan requires principal repayments of quirter of 1% of the aggregate initial principalcamt of term loans, adjusted for ¢
non-mandatory prepayments per quarter, as well as anmaradatory prepayment provisions based on an exczash flow sweep eqi
to a fixed percentage of excess cash flow (as ééfin the Credit Agreement). The remaining principadue on the maturity da
March 1, 2016. GCA may prepay the loans and teraittee commitments at any time after the first y@athout premium or penall
subject to certain qualifications set forth in Beedit Agreement. Furthermore, the Credit Agreentamttains mandatory prepaym
provisions which, under certain circumstances, saglsset or equity sales, obligate GCA to applynee portions of its cash flow
prepayment of the New Senior Credit Facility.

Borrowings under the New Senior Credit Facility biederest at either (x) a specified base rate plds50% margin, or (y) LIBOR plut
5.50% margin. The base rate minimum is 2.50% &edL{BOR minimum is 1.50%. Interest in respectabe rate loans is paya
quarterly in arrears and interest in respect of@mBloans is payable in arrears at the end of tipicable interest period and every tr
months in the case of interest periods in excedbreE months. Interest is also payable at the tinepayment of any loans anc
maturity. As of June 30, 2012, we had $134.0 millof outstanding indebtedness under the New Sé&medit Facility, all of which i
outstanding under the term loan facility. The vinbdgl average interest rate, inclusive of the applee margin of 550 basis points, \
7.0%. We also had no amounts outstanding undeletter of credit sub facility that is part of ow@volving credit facility as of June @
2012. The New Senior Credit Facility is uncondititly guaranteed by Holdings and each direct aulitént domestic subsidiary
GCA. All amounts owing under the New Senior Crésditility are secured by a first priority perfectseturity interest in all stock (k
only 65% of the stock of foreign subsidiaries),estlequity interests and promissory notes owned Gy @nd a first priority perfecte
security interest in all other tangible and intéohgiassets owned by GCA and the guarantors.

The Credit Agreement contains customary affirmativel negative covenants, financial covenants, septations and warranties i
events of defaults. As of June 30, 2012, the Comjin compliance with the required covenants.

7. RELATED PARTY TRANSACTIONS

Michael Rumbolz, who serves as a member of our @odrDirectors, also serves as a member of thedbobdirectors of Affinity
Gaming LLC (“Affinity Gaming”). The Company provides various cash access productsservices to Affinity Gaming that ¢
insignificant to the Compang’ net income. Mr. Rumbolz receives both cash anaitye compensation from Affinity Gaming
consideration for serving on the board of direcwiré\ffinity Gaming, however, none of this considgon is tied in any manner to
Company’s performance or obligations under its casbess agreements with Affinity Gaming. In additidir. Rumbolz was n¢
involved in the negotiation of the Company’s casbess agreements with Affinity Gaming.

8. INCOME TAX

The Companys effective income tax rate for the three and sbnths ended June 30, 2012 was 40.5% and 38.5%cteghg, both o
which were greater than the statutory federal cdt85% due in part to state taxes and the non-didadeicnoneash compensati
expenses related to incentive stock options. Thmganys effective income tax rate for the three and sbnths ended June 30, 2(
was 60.2% and 52.2% respectively, both of whichengreater than the statutory federal rate of 35%idpart to state taxes, the non-
deductible, non-cash compensation expenses rdiateatentive stock options and the cancellatiorfoofeiture of nongualified stocl
options.

The Company accounts for uncertain tax positioractordance with the applicable accounting guidaseof June 30, 2012, there
been no material change to the balance of unrezedrnax benefits reported at December 31, 2011.

9. SEGMENT INFORMATION

Operating segments are components of an enteglyma which separate financial information is safali¢ that is evaluated regularly
the chief operating decision maker, or decigieaking group, in deciding how to allocate resour@ed in assessing performance.
Company’s chief operating decisiomaking group consists of the Chief Executive Offideresident and Chief Financial Officer. -
operating segments are reviewed separately beemcserepresents products or services that cambegften are, marketed and <
separately to our customers.
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The Company operates in three distinct businesmeets: (1) cash advance, (2) ATM and (3) checkisesv These segments
monitored separately by management for performagagnst its internal forecast and are consisteftth Wie Company interna
management reporting. Other lines of business, nbméhich exceed the quantitative thresholds fgnsent reporting, include Westt
Money, credit reporting services and Casino Marige8ervices, among others.

The Company does not allocate depreciation and taration expenses to the business segments. Gexgporate overhead exper
have been allocated to the segments for identdidbims related to such segments or based on @nadzle methodology.

The Companys business is predominantly domestic, with no s$jpecggional concentrations and no significant &sdsa foreigr
locations.

Major Customers

For the three and six months ended June 30, 20d#% of our customers had combined revenues fronsegiments equal to
exceeding 10.0%. For the three and six monthsceddee 30, 2012 and 2011, our five largest custeraecounted for approximat
31.9% and 31.5% and 28.5% and 29.1%, respectigebyr total revenue.

The accounting policies of the operating segmemrshe same as those described in the summargrfisant accounting policies.

The tables below present the results of operatignsperating segment for the three and six montige@ June 30, 2012 and 2(C
respectively (amounts in thousands):

Cash Check
Advance ATM Services Other Corporate Total

Three Months Ended June 30, 2012

Revenue: $ 56,675 $ 76,603 $ 6,605 $ 7582 % - $ 147,465

Operating incomu 16,755 8,715 3,781 3,778 (17,066) 15,963
Three Months Ended June 30, 201

Revenue: $ 50,250 $ 71,214 $ 6,924 $ 6,664 $ - $ 135,052

Operating incomu 7,412 9,807 4,160 2,855 (17,092) 7,142
Six Months Ended June 30, 201

Revenue: $ 115,036 $ 156,95C $ 13,121 $ 13,423 % - $ 298,530

Operating incom 32,602 17,669 7,196 6,890 (32,697) 31,660
Six Months Ended June 30, 2011

Revenue: $ 101,123 $ 142,405 $ 13,335 $ 12578 $ - $ 269,441

Operating incomu 15,587 18,498 7,589 5,636 (30,863) 16,447

The table below presents total assets by operatggnent as of June 30, 2012 and December 31, 284fectively (amounts
thousands):

June 30, 201Z December 31, 201
Cash Advanci $ 151,804 $ 164,515
ATM 92,430 98,418
Check service 34,390 37,231
Other 39,941 39,570
Corporate 166,042 189,333
Total Assets $ 484,607 $ 529,067
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Our Management’s Discussion and Analysis of ouakaial Condition and Results of Operations (“MD&AIggins with an overview
our business which includes our business goal$ainetrends, risks and challenges. We then disoussesults of operations for |
three and six months ended June 30, 2012 as cothfzatke same period for 2011, respectively. Téifollowed by a description of ¢
liquidity and capital resources, including discossi about sources and uses of cash, our borrondedstred tax asset, other liquic
needs and ofbalance sheet arrangements. We conclude with aigdi|mm of critical accounting policies and theirpet on oL
unaudited condensed consolidated financial statemen

You should read the following discussion togethéhwur condensed consolidated financial statemantsthe notes to those finan
statements included in this Quarterly Report onntd0-Q and our 2011 Annual Report on Form 10-K (2611 10-K"). Wher
reviewing our MD&A, you should also refer to thesddption of our Critical Accounting Policies andtinates in our 2011 1K-
because understanding these policies and estimsataportant in order to fully understand our rgpdrfinancial results and our busin
outlook for future periods. In addition to hista@idnformation, this discussion contains “forwambking statementsés defined in tr
U.S. Private Securities Litigation Reform Act of 9 In this context, forwartboking statements often address our expectedéd
business and financial performance, and often aomtards such as “expect,” “anticipate,” “intendglan,” “believe,” “seek,” or “will.”

These forwardeoking statements are subject to risks and uniogiga that could cause actual results to diffetemally from thos
projected or assumed, including, but not limitedthe following: the timing and the extent of ageery in the gaming industry, if ar
gaming establishment and patron preferences; ratiand international economic conditions; changeggaming regulatory, ca
association and statutory requirements; regulatmg licensing difficulties; competitive pressuregerational limitations; gamil
market contraction; changes to tax laws; uncegtaiftitigation outcomes; interest rate fluctuaspimaccuracies in underlying operal
assumptions; unanticipated expenses or capitalsnéechnological obsolescence; and employee turnavaddition, our belief that o
results of operations for 2012 will be better thihe results of operations for 2011 are based onymaasumptions, including, withc
limitation, the following: the anticipated, contiedi positive impact on our results of operationsnfrilie recent implementation of

Durbin Amendment in October 2011; the anticipatpdrong of several new casinos in 2012 in new garnuirigdictions; and our beli
that the overall gaming market in the United Stategeneral, has stabilized and may continue forave modestly in 2012. If any

these assumptions prove to be incorrect, the seeswlihtemplated by the forwaldeking statements regarding our future resuli
operations are unlikely to be realized. Additiofaadtors that could cause actual results to diffatarially are included under the heac
“Risk Factors."These factors include, but are not limited to, ¢hest forth in our press releases, reports and 6étimgs made with th
SEC. These cautionary statements qualify all of foawardlooking statements, and you are cautioned notaceplindue reliance

these forward-looking statements. All forwdaabking statements are subject to various risksuaragrtainties that could cause our ac
future results to differ materially from those prey anticipated due to a variety of factors, ulthg those discussed in Item 1A of

2011 10-K.

Overview

We are a global provider of cash access and daHigence services and solutions to the gamingistiy. Our services and solutic
provide gaming establishment patrons access totbaghgh a variety of methods, including Automatledler Machine (“ATM”) cast
withdrawals, credit card cash access transactjpriaf-of-sale (“POS")Yebit card transactions, check verification andrarmty service
and money transfers. In addition, we also providalpcts and services that improve credit decisi@aking, automate cashier operati
and enhance patron marketing activities for gan@is@blishments. We also sell and service cash actm®sces such as slot mact
ticket redemption and jackpot kiosks to the ganirdystry.

Trends

Our strategic planning and forecasting processelside the consideration of economic and industige trends that may impact «
business. We have identified the more materialtpesand negative trends affecting our businegh@sollowing:

« The gaming sector in the United States has expmgienevenue declines over the past several yaatbellatter part «
2011, the industry has appeared to show signsatiilisy and is expected to continue to show modegtrovement fc
2012. Gaming activity continues to expand into endomestic and international marke

« We believe that the implementation of the Durbin exdment in October 2011 and the Federal ReservadBoa
implementing rule that imposes caps on the amodinth® debit card interchange fees and the secoradtequ201:
implementation by the card associations of a rédndh the interchange fees paid by issuing bank&\®M transaction:
will continue to have a material impact on our finml performance during 2012 due to the decreasha amount ¢
interchange expense that we will be required to graypoth PIN-based and signatir&sed debit card transactions anc
decrease in revenue on our ATM transacti
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We believe that more changes are likely to be irag@s the industry continues to respond to theggfisiant changes

In recent years, there has been a migration framuge of traditional paper checks and cash torel@ctpayments.

The Company is facing increased competition fronalken competitors in the gaming cash access makdtmay fac
additional competition from gaming equipment mawtifeers and systems provide

The cash access industry in the gaming sector éesnfe increasingly competitive and is having aneesky effect on tt
Companys operating margins with respect to new customedsexisting customers that have renewed their easks
agreements with the Compai

There is increasing governmental oversight reltdgtie cost of transaction processing and related fo the consumer.
expect the financial services and payments indasstd respond to these legislative acts by changfihgr fees and cos
which may negatively impact our business in tharkeL
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Results of Operations
Three months ended June 30, 2012 compared to threeonths ended June 30, 2011

The following table presents our unaudited condeértsmsolidated results of operations for the thmemths ended June 30, 2012 and 2
respectively (dollars in thousands):

Three Months Ended

June 30, 2012 June 30, 2011 Jun-12 vs Jur-11
$ % $ % $ Variance % Var
Revenue:
Cash advanc $ 56,675 38.5% $ 50,250 37.2% $ 6,425 13%
ATM 76,603 51.9% 71,214 52.7% 5,389 8%
Check service 6,605 4.5% 6,924 5.1% (319 (5)%
Other revenues 7,582 5.1% 6,664 4.9% 918 14%
Total revenue 147,465 100.0% 135,052 100.0% 12,413 9%
Cost of revenue 108,378 73.5% 105,714 78.3% 2,664 3%
Operating expense¢ 18,958 12.9% 17,289 12.8% 1,669 10%
Amortization 2,346 1.6% 2,695 2.0% (349, (13)%
Depreciation 1,820 1.2% 2,212 1.6% (392 (18)%
Operating incom: 15,963 10.8% 7,142 5.3% 8,821 124%
Operating margit 11% 5%
Interest expense, net of interest incc 4,063 2.7% 4,607 3.4% (544, (12)%
Loss on early extinguishment of debt - 0.0% - 0.0% - 0%
Net interest expens 4,063 2.7% 4,607 3.4% (544, (12)%
Income before income tax provisi 11,900 8.1% 2,535 1.9% 9,365 369%
Income tax provision 4,816 3.3% 1,526 1.1% 3,290 216%
Net income $ 7,084 4.8% $ 1,009 0.7% $ 6,075 602%
Other data (unaudited):
Aggregate dollar amount processed (in billior
Cash advanc $ 12 $ 11 $ 0.1 9%
ATM $ 35 $ 3.1 $ 0.4 13%
Check warrant $ 0.3 $ 0.3 $ 0.0 0%
Number of transactions completed (in millior
Cash advanc 2.3 21 0.2 10%
ATM 18.6 17.4 1.2 7%
Check warrant 11 11 0.0 0%

Total Revenues

Total revenues for the three months ended Jun2CBI® were $147.5 million, an increase of $12.4iamll or 9%, as compared to
same period in the prior year. The primary driekthe increase in revenue was due to the MCAtassguisition coupled with modt
growth in our base business for the three montde@dune 30, 2012, as compared to the same pédrixid b.

Cash advance revenues for the three months ended30uy 2012 were $56.7 million, an increase of $6illlon, or 13%, as compared
the same period in the prior year. This was prilmatue to the revenues derived from the contraatquired in the MCA ass
acquisition coupled with modest growth in our bhssinesses.

ATM revenues for the three months ended June 3R Mere $76.6 million, an increase of $5.4 million8%, as compared to the tF
months ended June 30, 2011. The growth in thetguatas primarily due to the revenues derived fitbim contracts acquired in 1
MCA asset acquisition. Excluding the contractsuiegl in the MCA asset acquisition and the negativeact of a $2.1 million decree
in ATM revenue attributable to the recent reductiorATM interchange reimbursement rates that wemplémented by various c¢
associations in the second quarter 2012, ATM reeeifior the three months ended June 30, 2012 wesistent with the same perioc
the prior year.

16




Check services revenues for the three months ehalegl 30, 2012 were $6.6 million, a decrease of 80l8n, or 5%, as compared
the three months ended June 30, 2011.

Other revenues for the three months ended Jun203@ were $7.6 million, an increase of $0.9 million 14%. This was primarily d
to the sales of redemption devices by Western Money

We provide our cash access products and relateitssralmost exclusively to the gaming establishiséor the purpose of enabli
gaming patrons to access cash. As a result, mindss depends on consumer demand for gaming.

Costs and Expenses

Costs of revenues for the three months ended Jun2032 were $108.4 million, an increase of $2.Mloni, or 3%, as compared to 1
three months ended June 30, 2011. This increaserimarily due to the increase in revenues dismligseviously; however, the otl
significant impact on our cost of revenues was eralese in the interchange costs associated witlintplementation of the Durb
Amendment in October of 2011.

Operating expenses for the three months ended3yrH12 were $19.0 million, an increase of $1.lfioni, or 10%, as compared to-
three months ended June 30, 2011. The increasperating expenses is primarily due to higher ATNated expenses related to
portfolio of ATM devices acquired from MCA, payrahd related costs, franchise taxes, travel amdegicosts, repairs and mainten:
charges and loss on sales of assets; partiallgtdffsa reduction in stock-based compensation & 0llion. For 2012, the current run-
rate for operating expenses is consistent factdrirthe onetime charges that occurred during the three moatited June 30, 2012
compared to the three months ended March 31, 2012.

Depreciation and amortization expenses for thestimenths ended June 30, 2012 were $4.2 milliorgcaedise of $0.7 million, or 15
as compared to the three months ended June 30, ZBiklwas primarily due to a decrease in deprieciakelated to certain fixed ass
being fully depreciated.

Primarily as a result of the factors described @bmperating income for the three months ended 30n2012 was $16.0 million,
increase of $8.8 million, or 124%, as comparedh® three months ended June 30, 2011. The operatargin for the Compal
increased to 11% for the three months ended Jun203@ from 5% for the same period in 2011.

Interest expense, net, was $4.1 million for theehmonths ended June 30, 2012, a decrease of $iob,nor 12%, as compared to sa
period in 2011. This decrease was related to a®ilibn reduction in interest charges due to theer outstanding debt balance. 1
decrease in interest expense was partially offged $0.2 million increase in interest charges ezglab a higher average outstant
balance on the vault cash supplied by Wells Fargbaaslightly higher average cash usage rate amtenest charge associated with
change in fair value of the interest rate cap aeguiluring the quarter of approximately $0.3 miilio

Income tax expense for the three months ended 3un2012 was $4.8 million, an increase of $3.3iamill as compared to the th
months ended June 30, 2011. The increase in intaxmexpense for the three months ended June 3@, ®@s directly related to t
increase in income from operations before incomesi@ense of $9.4 million. The provision for incotag reflected an effective incol
tax rate of 40.5% for the three months ended JOn2B12, which was greater than the statutory tddate of 35% due in part to st
taxes and the non-deductible, ncassh compensation expenses related to incentie& sfmions. The provision for income tax reflec
an effective income tax rate of 60.2% for the thremnths ended June 30, 2011, which was greaterthigastatutory federal rate of 3!
due in part to state taxes, the non-deductible;aasi compensation expenses related to incentiek sfutions and the cancellation
forfeiture of non-qualified stock options.

Primarily as a result of the foregoing, net incomas $7.1 million, an increase of $6.1 million, @266, for the three months en
June 30, 2012, as compared to the same periodlih 20
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Six months ended June 30, 2012 compared to six mbstended June 30, 2011

The following table presents our unaudited condérsmsolidated results of operations for the sixnthe ended June 30, 2012 and 2
respectively (dollars in thousands):

Six Months Ended

June 30, 2017 June 30, 201! Jun-12 vs Jur-11
$ % $ % $ Variance % Var
Revenue:
Cash advanc $ 115,03€ 38.5% $ 101,123 37.5% $ 13,913 14%
ATM 156,95C 52.6% 142,405 52.9% 14,545 10%
Check service 13,121 4.4% 13,335 4.9% (214, 2)%
Other revenues 13,423 4.5% 12,578 4.7% 845 7%
Total revenue 298,53C 100.0% 269,441 100.0% 29,089 11%
Cost of revenue 222,192 74.4% 210,947 78.3% 11,246 5%
Operating expense 36,446 12.2% 33,394 12.4% 3,052 9%
Amortization 4,667 1.6% 4,320 1.6% 347 8%
Depreciation 3,564 1.2% 4,333 1.6% (769 (18)%
Operating incom: 31,660 10.6% 16,447 6.1% 15,213 92%
Operating margit 11% 6%
Interest expense, net of interest incc 8,547 2.9% 9,754 3.6% (1,207 (12)%
Loss on early extinguishment of debt - 0.0% 943 0.4% (943 (100)%
Net interest expens 8,547 2.9% 10,697 4.0% (2,150 (20)%
Income before income tax provisi 23,113 7.7% 5,750 2.1% 17,363 302%
Income tax provision 8,901 3.0% 2,999 1.1% 5,902 197%
Net income $ 14,212 4.7% $ 2,751 1.0% $ 11,461 417%
Other data (unaudited):
Aggregate dollar amount processed (in billior
Cash advanc $ 24 $ 21 $ 0.3 14%
ATM $ 7.0 $ 6.2 $ 0.8 13%
Check warrant $ 0.6 $ 0.6 $ 0.0 0%
Number of transactions completed (in millior
Cash advanc 4.6 4.2 0.4 10%
ATM 37.9 35.0 2.9 8%
Check warrant 2.2 2.2 0.0 0%

Total Revenues

Total revenues for the six months ended June 302 2&kre $298.5 million, an increase of $29.1 millior 11%, as compared to
same period in the prior year. The primary driwkthe increase in revenue was due to the MCA assmiisition coupled with modt
growth in our base business for the six months @ddee 30, 2012, as compared to the same periaildf

Cash advance revenues for the six months ended30u2912 were $115.0 million, an increase of $18ilon, or 14%, as compared
the six months ended June 30, 2011. This was phimdue to the revenues derived from the contraatguired in the MCA ass
acquisition coupled with modest growth in our blssiness.

ATM revenues for the six months ended June 30, 2042 $157.0 million, an increase of $14.5 million,10%, as compared to the
months ended June 30, 2011. The growth in thetguatas primarily due to the revenues derived fitbim contracts acquired in 1
MCA asset acquisition. Excluding the contractsuiegl in the MCA asset acquisition and the negativeact of a $2.1 million decree
in ATM revenue attributable to the recent reductiorATM interchange reimbursement rates that wemplémented by various c¢
associations in the second quarter 2012, ATM reestior the six months ended June 30, 2012 modiestigased as compared to si
period in the prior year.

Check services revenues for the six months endee 30, 2012 were $13.1 million, a decrease of #llon, or 2%, as compared
the six months ended June 30, 2011.

Other revenues for the six months ended June 3@ 2@re $13.4 million, an increase of $0.8 million,7%. This was primarily due
the sales of redemption devices by Western Money.
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We provide our cash access products and relateitssralmost exclusively to the gaming establishiméor the purpose of enabli
gaming patrons to access cash. As a result, mindss depends on consumer demand for gaming.

Costs and Expenses

Costs of revenues for the six months ended Jun2@®I®, were $222.2 million, an increase of $11.diom| or 5%, as compared to
six months ended June 30, 2011. This increasepwasrily due to the additional revenues discugsexViously; however, the ott
significant impact on our cost of revenues was eraiese in the interchange costs associated witlithkementation of the Durh
Amendment in October of 2011.

Operating expenses for the six months ended Jun203@ were $36.4 million, an increase of $3.1iomll or 9%, as compared to the
months ended June 30, 2011. The increase in opgratipenses was primarily due to higher ATM relaggdenses associated with
portfolio of ATM devices acquired from MCA, payrahd related costs franchise taxes, travel antegelzosts, repairs and maintene
charges and loss on sales of assets; partiallgtdffsa reduction in stock-based compensation ¢f $illion.

Depreciation and amortization expenses for tharginths ended June 30, 2012 were $8.2 million, aedse of $0.4 million, or 5%,
compared to the six months ended June 30, 201%.\iids primarily due to a decrease in depreciattated to certain fixed assets be
fully depreciated, partially offset by an incre@semortization expenses associated with the MGtaacquisition.

Primarily as a result of the factors described ab@perating income for the six months ended JOn812 was $31.7 million, .
increase of $15.2 million, or 92%, as comparech&ogix months ended June 30, 2011. The operatimgimi®r the Company increas
to 11% for the six months ended June 30, 2012 B&#for the same period in 2011.

Interest expense, net, was $8.5 million for thensonths ended June 30, 2012, a decrease of $2di@mdr 20%, as compared to s
period in 2011. The 2011 six month figures includpgroximately $1.8 million that was associatecwlite debt refinancing in March
2011 and the remaining savings in 2012 came fr&h.5 million reduction in interest charges duehi® lbwer outstanding debt balan
This decrease in interest expense was partialgebffy a $0.5 million increase in interest charmgéeted to a higher average outstan
balance on the vault cash supplied by Wells Fargbaaslightly higher average cash usage rate amtenest charge associated with
change in fair value of the interest rate cap aeguiluring the six month period of approximately7&@illion.

Non-recurring InteresRelated Costs Associated with the Refinancing dftire2011 (in thousands):

Loss on the early extinguishment of d $ 943
Defeasance costs associated with the repaymeehafrssubordinated notes 83¢
$ 1,781

Income tax expense for the six months ended Jun2@@ was $8.9 million, an increase of $5.9 milias compared to the six mor
ended June 30, 2011. The increase in income faanme for the six months ended June 30, 2012 westlgi related to the increase
income from operations before income tax expensgl@f4 million. The provision for income tax refied an effective income tax r.
of 38.5% for the six months ended June 30, 2012;lwivas greater than the statutory federal rat8586 due in part to state taxes
the non-deductible, nocash compensation expenses related to incentivak siptions. The provision for income tax reflectec
effective income tax rate of 52.2% for the six ni@nénded June 30, 2011, which was greater thastalgtory federal rate of 35%
in part to state taxes, the non-deductible, cash compensation expenses related to incentivk sigtions and the cancellation
forfeiture of non-qualified stock options.

Primarily as a result of the foregoing, net incowss $14.2 million, an increase of $11.5 million,4dr7%, for the six months enc
June 30, 2012, as compared to the same periodlih 20
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LIQUIDITY AND CAPITAL RESOURCES
Overview

Information about our financial position as of J@fe 2012 and December 31, 2011 is presented below:

June 30, December 31
2012 2011
Balance sheet data (at end of period):
Cash and cash equivalel $ 39,96! $ 55,53¢
Total asset 484,60 529,06
Total borrowings 134,00( 174,00(
Stockholder’ equity 179,56¢ 159,85¢

Cash Resources

Our cash balance, cash flows and credit facildiesexpected to be sufficient to meet our recurdpgrating commitments and to fi
our planned capital expenditures. Cash and casivagaots at June 30, 2012 included cash in bWdB- jurisdictions of approximate
$5.6 million. Generally, these funds are availdbleoperating and investment purposes within thisgliction in which they reside t
may be subject to taxation in the U.S. upon reptibr.

We provide cash access and related services toustmmers. These services involve the movemenirafs between the various par
associated with cash access transactions, anadtisty results in a balance due to us at the @neach business day that we rec
over the next few business days. The balancesadus are included in settlement receivables. Aok 30, 2012, approximately $€
million was due to us, and we received these fundsarly July 2012. As of June 30, 2012, we hagraxamately $116.6 million i
settlement liabilities due to our customers foistheash access services that were paid in eayy20aP.

Sources and Uses of Cash

The following table sets forth a summary of ourhcllew activity for the six months ended June 3012 and 2011, respectively
thousands), and should be read in conjunction athunaudited condensed consolidated statemetssbfflows:

Six Months Ended June 30

2012 2011
Cash flow data:
Net cash provided by (used in) operating activi $ 25,76¢ $ (2,047
Net cash used in investing activiti (4,746 (4,079
Net cash used in financing activiti (36,527 (28,607
Net effect of exchange rates on cash and cashaquig (76) (659)
Net decrease in cash and cash equiva (15,579 (35,38()
Cash and cash equivalents, beginning of pe 55,53¢ 60,63¢
Cash and cash equivalents, end of pe $ 39,96: $ 25,25¢

Net cash provided by operating activities was apiprately $25.8 million for the six months ended @0, 2012, while net cash use
operating activities was approximately $2.0 milliimn the six months ended June 30, 2011. Thispuwasarily due to an increase in
income of $11.5 million and the impact from the mfpa in operating assets and liabilities of $19.4ioni.

Net cash used in investing activities was approtéfgeb4.7 million and $4.1 million for the six mdrst ended June 30, 2012 and 2
respectively, an increase of $0.7 million. Thisswaimarily due to additional capital expenditugsapproximately $0.9 milliol
partially offset by a reduction in restricted castd cash equivalents of $0.2 million.
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Net cash used in financing activities was approxéiya$36.5 million and $28.6 million for the six mihs ended June 30, 2012
2011, respectively, an increase of $7.9 milliomisTwas primarily due to additional principal paywteon our existing credit facility.

Deferred Tax Asset

At June 30, 2012, we had a net deferred incomasagt of $110.9 million. We recognized a deferaedasset upon our conversion fi
a limited liability company to a corporation on Ma#, 2004. Prior to that time, all tax attribufesved through to the members of
limited liability company. The principal componeuit the deferred tax asset is a difference betwegrassets for financial account
and tax purposes. This difference results fromgaitant balance of acquired goodwill of approxteig $687.4 million that we
generated as part of the conversion to a corporatias approximately $97.6 million in peedsting goodwill carried over from peric
prior to the conversion. Both of these assetgegerded for tax purposes but not for accountingg@ses. This asset is amortized «
15 years for tax purposes, resulting in annualaprétcome being $52.3 million lower for tax purpsghan for financial accounti
purposes. At an estimated blended domestic effedéix rate of 36.1%, this results in tax paymemwisid approximately $18.9 millic
less than the annual provision for income taxesvshon the income statement for financial accounpogposes, or the amount of
annual provision, if less. There is an expectegtegate of $129.2 million in cash savings overrémaaining life of the portion of o
deferred tax asset related to the conversion. défisrred tax asset may be subject to certain liroita. We believe that it is more lik
than not that we will be able to utilize our deéatitax asset. However, the utilization of this é4aset is subject to many factors bey
our control including our earnings, a change oftrof the Company and future estimations of ezgai

Other Liquidity Needs and Resources

The Companys Contract Cash Solutions Agreement with Wells &alipws for the Company to utilize funds ownedWells Fargo t
provide the currency needed for normal operatimgirements for the ComparsyATMs. For the use of these funds, the Compang
Wells Fargo a cash usage fee on the average dddynde of funds utilized multiplied by a contradipaefined cash usage rate. Un
this agreement, all currency supplied by Wells Bagmains the sole property of Wells Fargo atiales until it is dispensed, at wh
time Wells Fargo obtains an interest in the comesiing settlement receivable. As the cash is nemnexsset of ours, supplied cash is
reflected on our balance sheet.

In June 2012, the Company and Wells Fargo amerdeontract Cash Solutions Agreement to increasendiximum amount of ca
to be provided to GCA from $400.0 million to $50@llion, and the initial term of the Contract CaSlolutions Agreement w
extended from November 30, 2013 until November28d.4.

As of June 30, 2012 and December 31, 2011, the¢amaimg balances of ATM cash utilized by GCA froneN Fargo were $394
million and $467.8 million, respectively.

Under the terms of the Contract Cash Solutions &mgent, we paid a monthly cash usage fee basedthpg@roduct of the average d:
dollars outstanding in all ATMs multiplied by a ¢oactually defined cash usage rate. This casheusatg is determined by an applic:
LIBOR plus a mutually agreed upon margin.

We are exposed to interest rate risk to the exteat the applicable LIBOR increases, subject toittierest rate cap purchasec
January 2012.

For the three and six months ended June 30, 20d2@11, the cash usage fees incurred by the Company $0.9 million and $1
million and $0.7 million and $1.3 million, respactly, and are reflected as interest expense witiércondensed consolidated statern
of income.

The Company is responsible for any losses of caghé ATMs under its agreement with Wells Fargde TTCompany is selfisurec
related to this risk. For the six months endedel® 2012 and 2011, the Company incurred no nahtirsses related to this self-
insurance.

We also need supplies of cash to support our forefgerations. For some foreign jurisdictions, sastthe United Kingdom, applica
law and crossorder treaties allow us to transfer funds between domestic and foreign operations efficientlyor Fother foreig
jurisdictions, we must rely on the supply of cagimgrated by our operations in those foreign jucissiis, and the cost of repatriatiol
prohibitive. For example, Global Cash Access (@apalinc. (“GCA Canada”)the subsidiary through which we operate in Car
generates a supply of cash that is sufficient fapsett its operations, and all cash generated thraugh operations is retained by C
Canada. As we expand our operations into newdorpirisdictions, we must rely on treaty-favoredssborder transfers of funds, 1
supply of cash generated by our operations in thareégn jurisdictions or alternate sources of wiegkcapital.
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We believe that borrowings available under the Neamior Credit Facility, together with our anticipdtoperating cash flows, will

adequate to meet our anticipated future requiresifentworking capital, capital expenditures andesitiied interest payments. Althot
no additional financing is currently contemplated may seek, if necessary or otherwise advisalleg@the extent permitted under
terms of the New Senior Credit Facility, additiofiancing through bank borrowings or public orvatie debt or equity financings.
cannot ensure that additional financing, if needdtl,be available to us, or that, if availablegtfinancing will be on terms favorable
us. The terms of any additional debt or equityaficing that we may obtain in the future could ingaslditional limitations on o
operations and/or management structure. We alsoot@nsure that the estimates of our liquiditydsegre accurate or that new busii
developments or other unforeseen events will notigaesulting in the need to raise additional ind

Off-Balance Sheet Arrangements

Wells Fargo Contract Cash Solutions Agreement. We obtain currency to meet the normal operatingireqments of our domestic AT?!
pursuant to the Contract Cash Solutions Agreemétft Wells Fargo. Under this agreement, all curyesapplied by Wells Farg
remains the sole property of Wells Fargo at allenuntil it is dispensed, at which time Wells Faatains an interest in t
correspondingettlement receivable. Because it is never art asairs, supplied cash is not reflected on olamee sheet. At June !
2012, the total currency obtained from Wells Fapgosuant to this agreement was $394.0 million. aBee Wells Fargo obtains
interest in our settlement receivables, there iiaimlity corresponding to the supplied cash retibel on our balance sheet. The fees
we pay to Wells Fargo for cash usage pursuantisoajreement are reflected as interest expensarifirmncial statements. Fore
gaming establishments supply the currency needhiéoATMs located on their premises.

Effects of Inflation

Our monetary assets, consisting primarily of casth @ceivables, are not significantly affected bffation. Our nonmonetary asse
consisting primarily of our deferred tax asset, ditl and other intangible assets, are not affedvgdinflation. We believe th
replacement costs of equipment, furniture and lealdeimprovements will not materially affect ouresptions. However, the rate
inflation affects our operating expenses, sucthasd for salaries and benefits, armored carrieemsgs, telecommunications expe
and equipment repair and maintenance serviceshwhay not be readily recoverable in the finanaairts under which we provide «
cash access products and services to gaming a$taelnts and their patrons.

Critical Accounting Policies

The preparation of our financial statements in oomfty with accounting principles generally accepbe the United States of Amer
requires us to make estimates and assumptionsatfest our reported amounts of assets and liadslitrevenues and expenses,
related disclosures of contingent assets and ili@ilin our consolidated financial statementse BEC has defined a compasgritica
accounting policies as the ones that are most itapbto the portrayal of the financial conditiondaresults of operations, and wh
require management to make its most difficult amojective judgments, often as a result of the rteadake estimates about matters
are inherently uncertain.

There were no material changes to the critical aetiog policies and estimates discussed in the G@oiylp audited consolidat
financial statements for the year ended Decembge2@11, included in the Company’s Annual Reporfronm 10K filed on March 1z
2012.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

In the normal course of business, we are exposeréagn currency exchange risk. We operate anddecinbusiness in forei
countries and, as a result, are exposed to movenrefdreign currency exchange rates. Our expogufereign currency exchange r
related to our foreign operations is not matenabtr results of operations, cash flows or finahg@sition. At present, we do not he:
this risk, but continue to evaluate such foreigrrexncy translation risk exposure.

Wells Fargo supplies us with currency needed famab operating requirements of our domestic ATMsspant to the Contract Ce
Solutions Agreement. Under the terms of this agerdmwe pay a monthly cash usage fee based upgordbect of the average de
dollars outstanding in all such ATMs multiplied Aymargin that is tied to LIBOR. We are, theref@eposed to interest rate risk to
extent that the applicable LIBOR increases. AsunfeJ30, 2012, the currency supplied by Wells Fangsuant to this agreement \
$394.0 million.

22




Based upon the average outstanding amount of ayrrenbe supplied by Wells Fargo pursuant to tlyseament during the thr
months ended June 30, 2012, which was $368.4 miléach 1% increase in the applicable LIBOR woualdeha $3.7 million impact
income before taxes over a iifnth period. Foreign gaming establishments sup@ycurrency needs for the ATMs located on
premises.

Our New Senior Credit Facility bears interest &sahat can vary over time. We have the optiohasfing interest on the outstand
amounts under these credit facilities paid based base rate or based on LIBOR. We have histdrieddcted to pay interest basec
LIBOR, and we expect to continue to pay interesteblaon LIBOR of various maturities. As of June 3012, the weighted avere
interest rate, inclusive of the applicable mardirb®0 basis points, was 7.0%. Based upon theandsig balance on the New Sel
Credit Facility of $134.0 million on June 30, 20Each 1% increase in the applicable LIBOR wouldehav$1.3 million impact ¢
interest expense over a 12-month period.

In January 2012, we entered into a three year $1fllion interest rate cap agreement pursuanhéotérms and conditions of the N
Senior Credit Facility, which partially mitigatesioexposure to any increases to LIBOR to the ext#BOR rises above 1.5% duri
the term of the interest rate cap agreement.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

As required by Rule 1345(b) promulgated under the Exchange Act, our mamamt, with the participation of our Chief Execa
Officer and Chief Financial Officer, evaluated thesign and operating effectiveness as of June@I® &f our disclosure controls ¢
procedures, as defined in Rule 13&(€e) promulgated under the Exchange Act. Basetthisrevaluation our Chief Executive Officer i
Chief Financial Officer concluded that our disclmsaontrols and procedures were effective as of By 2012.

We believe the Compang/’disclosure controls and procedures are designptbvide reasonable assurance that informationinedj tc
be disclosed by the Company in such reports israataied and communicated to the Companyanagement, including our CEO
CFO, as appropriate, to allow timely decisions rdia required disclosure.

Changes in Internal Control over Financial Reporting

No change in our internal control over financigloging (as defined in Rules 13a-15(f) and 1%qf) under the Exchange Act) occur
during the six months ended June 30, 2012 thatrtaerially affected, or is reasonably likely to erélly affect, our internal contr
over financial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Automated Systems America, Inc.

On July 7, 2010, an action was commenced by Auteth8ystems America, Inc. in the United States Bis@ourt, Central District ¢
California, against Holdings, GCA and certain catremployees of GCA. The complaint seeks a dedargtidgment of invalidity
unenforceability and noimfringement of certain patents owned by the Corgpand alleges antitrust violations of Section 2thod
Sherman Act, unfair competition violations undeg ttanham Act and tortuous interference and defamaier se. The plaintiff see
damages in excess of $2.0 million, punitive damaged a trebling of damages associated with tregations under Section 2 of
Sherman Act. On March 3, 2011, the Company filedation to dismiss this action. The Company mairgansurance that may prov
for reimbursement of some of the expenses assdanth this action. In February 2012, the Disti@xurt entered an order granting
Company’s motion to dismiss this action withoutjpdice, allowing the plaintiff to file a new comjta if it elected to do soThe
plaintiff subsequently filed an amended complaitdging substantially similar claims to those cam¢a in the original complaint, a
the Company has filed a motion to dismiss the areérmmplaint. The Company has not accrued any ataaalated to this matter
the Company believes it has meritorious defensdsndlhvigorously defend this action.

We are also subject to a variety of other claint suits that arise from time to time in the ordjneourse of business. We do not bel
the liabilities, if any, which may ultimately resditom the outcome of such matters, individuallyirothe aggregate, will have a mate
adverse impact on our financial position, liquidityresults of operations.
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ITEM 1A. RISK FACTORS

There are a number of factors that may affect tbm@anys business and financial results or stock pricecofplete description
these factors is set forth in our Annual ReporForm 10K for the year ended December 31, 2011. There haea no material chang
to those factors in the six months ended June GBIR.2

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

ISSUER PURCHASES AND WITHHOLDING OF EQUITY SECURITI ES

Maximum
Approximate Dollar
Total Number of Shares Value of Shares that
Total Number of Average Purchased as Part o May Yet Be Purchasec
Shares Share Publicly Announced Under the Plans or
Withheld Withheld Plans or Programs Programs

Rule 10t-18 Repurchase:

4/1/12- 4/30/12 - - - @1 $ 17,324,97¢ (4)
5/1/12- 5/31/12 - - - @ % 17,324,97¢ (4)
6/1/12- 6/30/12 - - -1 s 17,324,97¢ (4)
Sub-Total - @ - -

Tax Withholdings
4/1/12- 4/30/12 3082 (2) $ 779 (3) 3082 (2) $ - @
5/1/12- 5/31/12 3,063 (2) 788 (3) 3063 (2) $ - (4
6/1/12- 6/30/12 2,775 (2) 7.06 (3) 2775 (2) $ - (4
Sub-Total 8,920 (2) 759 (3) 8,920 (2)
Total 8,920 $ 7.59 8,920

(1) For the six months ended June 30, 2012, there meerepurchases of common stock pursuant to the Rldd.8 share repurchas

)

@)
(4)

authorization that we publicly announced on Febyrd#&, 2010. Our Board of Directors authorized ribgurchase of up to $2!
million worth of common stock. The share buybaoigpam does not obligate us to repurchase anyfspaocmber of shares a
can be suspended or terminated at any t

Represents the shares of common stock that wetthelit from restricted stock awards to satisfy thaimum applicable te
withholding obligations incident to the vestingsafch restricted stock awards. There are no limitaton the number of shares
common stock that may be withheld from restrictiedtls awards to satisfy the minimum tax withholdoigigations incident to tt
vesting of restricted stock awart

Represents the average price per share of shacesnofion stock withheld from restricted stock awamghe date of withholdiny

Represents the maximum approximate dollar valushafes of common stock available for repurchassuaint to Rule 1048
share repurchase authorization at the end of #iedsperiod. As of June 30, 2012, the maximumadalalue of shares that nr
yet be purchased pursuant to the Rule-18 share buyback program is $17.3 million. HoweWeere are no limitations on 1
number of shares of common stock that may be widthfrem restricted stock awards to satisfy the mimm applicable te
withholding obligations incident to the vestingsofch restricted stock awart
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ITEM 6. EXHIBITS

Exhibit No. Description.
10.1* Employment Agreement with David Lopez, effectivedd 1, 2012
10.2* Stock Option Agreemen
10.3* Restricted Stock Agreemel
31.1* Certification of Scott Betts, Chief Executive Offic of Global Cash Access Holdings, Inc. dated Aug@us2012 ii
accordance with Rules 13a-14(a) and 18¢h) of the Securities Exchange Act, as amendsdadopted pursuant
Section 302 of the Sarbal-Oxley Act of 2002
31.2* Certification of Mary E. Higgins, Chief Financialff@er of Global Cash Access Holdings, Inc. datedgAst 7, 2012 i
accordance with Rules 13a-14(a) and 18¢h) of the Securities Exchange Act, as amendsdadopted pursuant
Section 302 of the Sarbar-Oxley Act of 2002
32.1* Certification of Scott Betts, Chief Executive Offic of Global Cash Access Holdings, Inc. dated Augus2012 ii
accordance with 18 U.S.C. 1350, as adopted pursod@ection 906 of the Sarba-Oxley Act of 2002
32.2* Certification of Mary E. Higgins, Chief Financialff@er of Global Cash Access Holdings, Inc. datedgAst 7, 2012 i
accordance with 18 U.S.C. 1350, as adopted purso@gction 906 of the Sarba-Oxley Act of 2002
101.INS** XBRL Instance Documen
101.SCH** XBRL Taxonomy Extension Schema Docume
101.CAL** XBRL Taxonomy Extension Calculation Linkbase Docuitn
101.DEF* XBRL Taxonomy Extension Definition Linkbase Docurhe
101.LAB** XBRL Taxonomy Extension Label Linkbase Docume
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Doeunin

*%

Filed herewith

Pursuant to applicable securities laws and reguiatithe Company is deemed to have complied wighréporting obligatic
relating to the submission of interactive datasfile such exhibits and is not subject to liabilityder any antfraud provisions of tt
federal securities laws as long as the Companyniede a good faith attempt to comply with the subiois requirements a
promptly amends the interactive data files aftezopeing aware that the interactive data files feslscomply with the submissii
requirements. Users of this data are advised pliasuant to Rule 406T, these interactive data filesdeemed not filed or part ¢
registration statement or prospectus for purpo$&ections 11 or 12 of the Securities Act of 19%88amended, or Section 18 of
Securities Exchange Act of 1934, as amended, drahwetse are not subject to liability under thesgtises.
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SIGNATURES

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

August 7, 201 GLOBAL CASH ACCESS HOLDINGS, INC.
(Date’ (Registrant

By: /s/ Mary E. Higgins
Mary E. Higgins
Chief Financial Office!
(For the Registrant and
Principal Financial Officer
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Filed herewith

Pursuant to applicable securities laws and reguiatithe Company is deemed to have complied wighréporting obligatic
relating to the submission of interactive datasfile such exhibits and is not subject to liabilityder any antfraud provisions of tr
federal securities laws as long as the Companyniede a good faith attempt to comply with the subiois requirements a
promptly amends the interactive data files aftezoneing aware that the interactive data files feslsomply with the submissii
requirements. Users of this data are advised plasuant to Rule 406T, these interactive data filesdeemed not filed or part ¢
registration statement or prospectus for purpo$&ections 11 or 12 of the Securities Act of 1983 amended, or Section 18 of
Securities Exchange Act of 1934, as amended, drahwise are not subject to liability under thesgtises.
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Exhibit 10.1

EMPLOYMENT AGREEMENT
This Employment Agreement (this “Agreementl)y and between Global Cash Access, Inc., a Dele
corporation (the “Company”) and wholtywned subsidiary of Global Cash Access Holdings., Im Delawar
corporation (“GCA Holdings”), and David B. LopeZXecutive”), is made as of June 11, 2012 (the€&fte Date).

RECITALS

A. The Company desires assurance of the asisociand services of Executive in order to re
Executive’s experience, skills, abilities, backgrduiand knowledge, and is willing to engage Exe@siservices
the terms and conditions set forth in this Agreetmen

B. Executive desires to be in the employ ofGeenpany, and is willing to accept such employnzenthe
terms and conditions set forth in this Agreement.

C. Company and Executive wish to enter intoeamployment relationship with a written employn
agreement intended to supersede all other writteh aaal representations regarding Execuivemployment wit
Company.

AGREEMENT

NOW, THEREFORE, based on the foregoing recitalsiarabnsideration of the commitments set forth g
Executive and the Company agree as follows:

1. Position, Duties, Responsibilities

1.1 Position The Company hereby employs Executive to rendeticgs to the Company in t
position of President, reporting directly to thei€hExecutive Officer of the Company (theCHief Executiv
Officer”). The Companys employment of Executive hereunder is conting@anuExecutive successfully complet
a drug screen and background investigation. Thieslof this position shall include such duties aesponsibilities ¢
are reasonably assigned to Executive by the Chietiive Officer, including but not limited to th@gustomaril
performed by the President of similarly situatedpooations. Executive agrees to serve in a sintigoacity for th
benefit of GCA Holdings and any of the Companyi®di or indirect, wholly-owned or partiallpwned subsidiaries
GCA Holdings’ affiliates. Additionally, Executive shall serve Buch other capacity or capacities as the (
Executive Officer may from time to time reasonabhd lawfully prescribe. As soon as is reasonakdgfrable afte
the Effective Date, the Company shall cause Exeeut be appointed to its Board of Directors andh Board ¢
Directors of GCA Holdings. During his employmennt the Company, Executive shall, subject to Secti@) devot
his full energies, interest, abilities and produetiime to the proper and efficient performancdisfduties under th
Agreement.

1.2. Other Activities. Except upon the prior written consent of the Bloair Directors, Executi
will not (i) accept any other full- or patime employment, or (ii) engage, directly or indthg, in any other busine
activity (whether or not pursued for pecuniary atege) that is or may be in conflict with, or thratght plac:
Executive in a conflicting position to that of, tl@ompany. Notwithstanding the foregoing, Executshall be
permitted to




engage in occasional charitable activities outsige scope of his employment with the Company s@ lags suc
activities (A) do not conflict with the actual orgposed business of the Company or any of its didvgs or affiliate:
and (B) do not affect the performance of his dulieseunder. In addition, subject to the prior t@ritconsent of tf
Chief Executive Officer or Board of Directors ofettCompany and subject to Executwdiduciary duties to tf
Company, Executive shall be permitted to serve dsegctor of other corporations provided that tHaisinesses &
not competitive with the actual or proposed busnetthe Company or any of its subsidiaries orliatés ani
provided further that Executiv@ service as a director of such other corporatidoss not interfere with
performance of his duties hereunder. Any suchrpyiitten consent may be subsequently revokederetrent that tr
Chief Executive Officer or Board of Directors detenes, in good faith, that Executigeposition as a director of ¢
such other corporation has developed into a cdrdfimterest.

1.3. Location. Executive’s principal place of employment shadl at the Compang’ corporat
headquarters which, on the date of this Agreenaatlocated in Las Vegas, Nevada.

1.4. Proprietary Information. Executive recognizes that his employment with@oenpany wil
involve contact with information of substantial walto the Company, which is not generally knowhia trade, ar
which gives the Company an advantage over its catapewho do not know or use it. As a conditiaegedent t
Executives employment by the Company, Executive agrees eoud® and deliver to the Company, concurrent
his execution and delivery of this Agreement, aycap the ‘Employee Proprietary Information and Inventi
Agreement” attached hereto as Exhibit A

1.5. Regulatory Approval Due to the nature of the Company’s business anduxe’s positior
with the Company, Executive may also be requiredamplete applications required by various gamiegutatory
tribal, state or other international governmenta/iose jurisdiction the Company and its affiliatesiduct business,
well as other applications that may be requiresigh regulatory authorities with jurisdiction otbe Company ar
its affiliates. Such applications are generallyaddition to normal credit, reference and backgroumestigation fo
employment. Such applications may require comptiselosure of personal and financial informatiomimanal
convictions or arrests (expunged or not) and bgsinassociations. As an ongoing condition of Exeel#
employment, Executive must be able to satisfy tlenking process and obtain appropriate gaming @he
regulatory licenses.

2. Compensation of Executive

2.1. Base Salary In consideration of the services to be rendenedeu this Agreement, wh
employed by the Company, Company shall pay Exeeuwaiv initial base annual salary of Five Hundred uBam(
Dollars ($500,000), less standard deductions artlhwidings, payable in regular periodic payment@dcordanc
with Company payroll policy. Such salary shallgverated for any partial month of employment onlasis of a 30-
day fiscal month. Such base salary shall be stultye@nnual review by the Board of Directors comoieg or
January 1, 2013.




2.2. Bonus For each full fiscal year of Executigeemployment with the Company, Execu
shall be eligible for a discretionary bonus in amoant of up to seventiive percent (75%) of his then current t
salary, with a target amount equal to fifty perd@&t%) of his then current base salary, the exactuat of such boni
to be determined by the Board of Directors basedhenmeasurement of certain performance criterigaals a
established from time to time by the Board of Dioes for bonus awards to senior executives of thegany.

2.3. Stock Option. The Board of Directors of GCA Holdings has apgawhe grant to Executiy
as of the Effective Date, of najualified options to purchase two hundred thousé@D,000) shares of GC(
Holdings’ common stock pursuant to its 2005 Stawgehtive Plan (the “Plan”) and Notice of NQusalified Stocl
Option Award and Stock Option Award Agreement tcebéered into by and between Executive and GCA idgdir
substantially the form attached hereto as ExhilithB “Stock Option Agreement”)The exercise price of such optis
shall be the fair market value of GCA Holdinggmmon stock on the Effective Date, as evidencethéylosing pric
of such stock on the New York Stock Exchange oi slate.

2.4, Restricted Stock. The Board of Directors of GCA Holdings has apgevhe grant i
Executive, as of the Effective Date, of sixty-fileousand (65,000) shares of restricted stock of G@Adings’
pursuant to the Plan and the Notice of Restricte¢kSAward and Restricted Stock Award Agreementbéoentere
into by and between Executive and GCA Holdings ubstantially the form attached hereto as Exhibifti:
“Restricted Stock Award Agreement”).

2.5. Benefits Executive shall be entitled to participate in bempanys group medical, dent
life insurance, 401(k), deferred compensation beobenefit plans and programs on the same terchs@mdlitions &
other members of the Compasmysenior executive management, based upon théikfjgidates described in t
benefit plan documents. Executive shall be providech perquisites of employment, including paidetioff as ar
provided to all other members of the Compangenior executive management. Executive shalerueled tc
reimbursement of all reasonable expenses incurgedExXecutive in the performance of his duties hedeun ir
accordance with the policies and procedures estedi by the Company from time to time, as the samag b¢
amended from time to time. In addition, Executslall be entitled to reimbursement of certain maldexpense
under the Company’s Exec-u-care coverage on the samms as other members of the Compasgnior executi
management.

3. Employment At Will

Company or Executive may terminate Execusvemployment with Company at any time for any re;
including no reason at all, notwithstanding anyghto the contrary contained in or arising from astgtement:
policies, or practices of Company relating to thgyment, discipline, or termination of its empé®g. This awill
employment relationship cannot be changed excejat writing executed on behalf of the Board of Dioes ant
Executive. This Section 3 shall survive any temtion or expiration of this Agreement.

4. Termination of Employment




4.1. Termination by Executive. Executive may terminate his employment upon eotm the
Company. In the event that Executive elects tmitgaite his employment other than for Good Reassndéine:
below), the Company shall pay Executive all basagalue and owing and all other accrued but unpaitkfits (e.g
accrued vacation) through the last day actuallykedrand thereafter the Compasybligations under this Agreem
shall terminate, subject to Section 5.4.

4.2. Termination by the Company for Cause In the event that the Company termin
Executives employment for Cause, the Company shall pay Eixecall base salary due and owing and all ¢
accrued but unpaid benefits (e.g., accrued vadatiwaugh the last day actually worked and theezafie Company’
obligations under this Agreement shall terminatéjextt to Section 5.4. For the purposes of this ekgren
termination shall be for “Causaf (i) Executive refuses or fails to act in accanda with any lawful order
instruction of the Chief Executive Officer or Boandl Directors that is consistent with Executivesbligations ar
responsibilities under this Agreement, and suchsadf or failure to act has not been cured withire f{5) days ¢
written notice from the Chief Executive Officer Board of Directors of such disobedience, (ii) Exeaufails tc
devote reasonable attention and time during nobmsihess hours to the business affairs of the CoynpaExecutiv
is determined by the Chief Executive Officer or Bbaf Directors to have been unfit (e.g., denied krense, perm
or qualification required by any gaming regulatofaund unsuitable by any gaming regulator) (otifian as a rest
of an Incapacity), unavailable for service (oth®aut as a result of an Incapacity) or grossly neglign connectio
with the performance of his duties on behalf of @@mpany, which unfitness, unavailability or groegligence he
not been cured within five (5) days of written wetifrom the Chief Executive Officer or Board of &itors of th
same; (iii) Executive is determined by the Chiet&uxtive Officer or Board of Directors to have cortied a materi:
act of dishonesty or willful misconduct or to haseted in bad faith to the material detriment of @@mpany i
connection with the performance of his duties ohatieof the Company; (iv) Executive is convicted afelony o
other crime involving dishonesty, breach of truapral turpitude or physical harm to any person(\WrExecutive
materially breaches any agreement with the Companigh material breach has not been cured withifl@nday:
written notice from the Chief Executive OfficerBoard of Directors of the same. For purposesisfAlgreement, tr
term “without Cause” shall mean termination of Exteee’s employment for reasons other than for “@aus

4.3. Termination by the Company without Cause or Termindion by Executive for Gooc
Reason. In the event that the Company terminates Exeeistigmployment without Cause or Executive termir
his employment for Good Reason, the Company slall xecutive all base salary due and owing andtaié
accrued but unpaid benefits (e.g., accrued vadatimough the last day actually worked, and Exeeushall b
entitled to receive the severance payments anditseset forth below in this Section 4.3; providédwever, that suc
severance and benefits are conditioned on Execsitasxecution and norevocation of a release agreement, the
of which is attached hereto as Exhibit,Dand thereafter the Compasybbligations under this Agreement s
terminate subject to Section 5.4. For the purpagethis Agreement, termination shall be for “GoBegason”if
(i) there is a material diminution of Executigetesponsibilities with the Company, or a mateaadnge in th
Executive’s reporting responsibilities or title,@ach case without Executigetonsent; (ii) there is a reduction by
Company in the Executive’s annual base salary itheffect without
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Executive’s consent; or (iii) Executiv@’principal work location is relocated outside bk tlLas Vegas, Neva
metropolitan area without Executigeconsent. Executive agrees that he may be refareavel from time to time
required by the Company’business and that such travel shall not constgubunds for Executive to terminate
employment for Good Reason.

4.3.1. Base Salary Continuation The Company shall continue to pay to Executigethen-
current base annual salary for a period of twel¥®) (months (the “Salary Continuation Period"$uch salar
continuation shall be subject to standard dedustard withholdings and shall be payable in regoésiodic paymen
in accordance with Company payroll policy. The @amy may discontinue such salary continuation eebent th:
Executive breaches any of the provisions of Sesttor 7.

4.3.2. Target Bonus. The Company shall also pay to Executive, subjectstandar
deductions and withholdings, a bonus in the amofififty percent (50%) of his theourrent base salary, payabl¢
equal installments concurrent with the salary cardgtion payments pursuant to Section 4.3.1.

4.3.3. Vesting of Restricted Stock Award Any unvested shares subject to the restricted
award described in Section 2.4 shall immediatelgobee fully vested. To the extent any purportedfiedroetweet
the terms of the Restricted Stock Award Agreementthis Agreement may appear, the terms of thiségrent she
supercede and control the terms of the partiesratadeling.

4.3.4. Group Medical Coverage. The Company shall, following the Executigetimely
election, provide the Executive (and Executivespouse or dependents) with continued coveragdhforSalar
Continuation Period under the Compangroup health insurance plans (including, witHouttation, any dental ar
vision insurance plans) in effect upon terminatodrExecutives employment without Cause or for Good Reast
accordance with the provisions of the Consolid&&chibus Budget Reconciliation Act of 1985 (* COBRJA at nc
cost to Executive.

4.4. Termination for Incapacity. In the event that Executive suffers an Incapadityrd the terr
of his employment hereunder, the Company may electerminate Executive’ employment pursuant to t
Section 4.4. In such event, the Company shallgpagcutive all base salary due and owing and akroffccrued b
unpaid benefits (e.g., accrued vacation) through date on which an Incapacity is determined to teftise
“Determination Date”). Thereafter the Companyobligations under this Agreement shall terminstbject t
Section 5.4; provided, however, that nothing corgdiin this Agreement shall limit Executige’ights to payments
other benefits under any lortgkm disability plans of the Company in which Exiéoel participates, if any. For t
purposes of this Agreement, Executive shall be @eeto have suffered an “Incapacitf’Executive shall, due
illness or mental or physical incapacity, be unabl@erform the duties and responsibilities reqlit@ be performe
by him on behalf of the Company for a period ofeatst 180 days.

4.5. Termination upon Death In the event that Executive dies during the tefrhis employmer
hereunder, Executive’employment shall be deemed to have terminated thm date of death. In such event,
Company shall pay Executive’s estate all basesalar




due and owing and all other accrued but unpaidfiier{e.g., accrued vacation) through the dateeatl. Thereaft
the Companys obligations under this Agreement shall terminstwbject to Section 5.4; provided, however,
nothing contained in this Agreement shall limit Exive’'s estate’s or beneficiariesghts to payments or otf
benefits under any life insurance plan or policyvimich Executive participates or with respect tacihExecutive he
designated a beneficiary, if any.

4.6. Compliance with Section 409A of thedde . This Agreement is intended to comply v
Section 409A of the Internal Revenue Code of 1986,amended (the “ Codg (or any regulations or rulin
thereunder), and shall be construed and interpretedcordance with such intent. Notwithstandimgthing to th:
contrary in this Agreement, the Company, in ther@se of its sole discretion and without the comsd@nExecutive
shall have the authority to delay the payment gf amounts or the provision of any benefits undes Agreement t
the extent it deems necessary or appropriate t@lyowith Section 409A(a)(2)(B)(i) of the Code (refay to paymeni
made to certain “key employees” of certain publithded companies) as amplified by any Internal RegeServic
or U.S. Treasury Department guidance as the Comgeaems appropriate or advisable. In such evegtaarounts ¢
benefits under this Agreement to which Executiveuldootherwise be entitled during the six (6) momtérioc
following Executives termination of employment will be paid on thestfibusiness day following the expiratior
such six (6) month period. Any provision of thigr&ement that would cause the payment of any Wetoefail tc
satisfy Section 409A of the Code shall have nodaanad effect until amended to comply with Code i8act09A
(which amendment may be retroactive to the exterited by the Code or any regulations or rulitiggeunder).

4.7. No Other Compensation or Benefits Executive acknowledges that except as expr
provided in this Agreement, he will not be entittedany additional compensation, severance paynasceleration (
equity grants or benefits after the terminatiomigfemployment.

5. Termination Obligations

5.1. Return of Companys Property . Without in any way limiting Executive’obligations and tt
Companys rights under the Employee Proprietary Informatéma Inventions Agreement described in Sectior
Executive hereby acknowledges and agrees thabakd) manuals, records, reports, notes, contrigsits, spreadshec
and other documents or materials, or copies theegwf equipment furnished to or prepared by Exeeuti the cours
of or incident to Executive’ employment, belong to Company and shall be prgmpturned to Company up
termination of Executive’s employment.

5.2. Cooperation in Pending Work  Following any termination of Executive&’employmen
Executive shall, at the Compasyrequest, reasonably cooperate with the Compargll imatters relating to tl
winding up of pending work on behalf of the Compamnd the orderly transfer of work to other empl®syeé the
Company. Executive shall also cooperate, at thegamy’s request, in the defense of any action brouglaryythirc
party against the Company that relates in any walyxecutive$ acts or omissions while employed by the Comp
In consideration of Executive’s cooperation undhés Section 5.2, the Company

6




shall reimburse Executive for his reasonable otparfket costs incurred to cooperate and the Compgéaall pa
Executive an hourly consulting fee equal to therlyoate that results from dividing his thenfrent base annual sal
by 2,080.

5.3. Resignation Upon the termination of Executivvemployment for any reason, Executive ¢
be deemed to have resigned from all positions agmployee, officer, director or manager then heith whe
Company, GCA Holdings or any of their respectivessdiaries or affiliates. Executive agrees to exe@nd delive
such documents or instruments as are reasonahlgstagl by the Company, GCA Holdings or any suclsididry o
affiliate to evidence such resignations.

5.4. Survival. The representations and warranties contained hexeth Executives and th
Companys$ obligations under Sections 3, 4, 5, 6, 7 and @ amder the Employee Proprietary Information
Inventions Agreement shall survive termination @&&utive’s employment and the expiration of thigégment.

6. Restrictions on Competition after Termiation.

6.1. Reasons for Restrictions Executive acknowledges that the nature of the @amy's busines
is such that it would be extremely difficult for &utive to honor and comply with Executisedbligation under tt
Employee Proprietary and Inventions Agreement desdrin Section 1.4 to keep secret and confideritia
Companys trade secrets if Executive were to become emgldyeor substantially interested in the business
competitor of the Company soon following the teration of Executives employment with the Company, an
would also be extremely difficult to determine myareasonably available forum the extent to whigledtitive was ¢
was not complying with Executive’s obligations undach circumstances.

6.2. Duration of Restriction. In consideration for the Compasyundertakings and obligatic
under this Agreement, Executive agrees that duttiegNoncompete Term, Executive will not directlyindirectly
engage in (whether as an employee, consultantriptop partner, director or otherwise), or have awnershi
interest in, or participate in the financing, opena management or control of, any person, firrorporation o
business that engages in any line of business inhmthe Company engages at the time of such tetmmain the
United States, Canada, the United Kingdom or subkracountries in which the Company conducts bissira th
time of such termination (“Restricted Territory”¥or the avoidance of doubt, the foregoing shall prhibit
Executive from engaging in, owning an interesioinparticipating in any business that processeditorard, debit cal
or automated teller machine transactions origindtecth outside of gaming establishments. For puposf thi:
Agreement, the “Noncompete Term” shall be the pkrad two (2) years after the termination of Execels
employment hereunder. The parties agree that @hipenf no more than 1% of the outstanding votitagls of ¢
publicly-traded corporation or other entity shall not cdngti a violation of this provision. The partieseind that th
covenants contained in this section shall be coedtas a series of separate covenants, one forceaaly, city, stal
and other political subdivision of the Restrictedriltory. Except for geographic coverage, eachhsseparai
covenant shall be deemed identical in terms tactvenant contained in this section. If, in anyigiad proceeding,
court shall refuse to enforce any of the separate




covenants (or any part thereof) deemed includetli;section, then such unenforceable covenargycn part) she
be deemed eliminated from this Agreement for theopse of those proceedings to the extent necessgrgrmit the
remaining separate covenants (or portions thetedbe enforced by such court. It is the intenthaf parties that tl
covenants set forth herein be enforced to the maximdegree permitted by applicable law.

7. Restrictions on Solicitation after Terrmation.

For a period of two (2) years following the terntina of Executives employment hereunder for any rea
Executive shall not, without the prior written cens of the Company, directly or indirectly, as desproprietor
member of a partnership, stockholder or investéficer or director of a corporation, or as an exa@j associat
consultant, independent contractor or agent of @argon, partnership, corporation or other busimeganization c
entity other than the Company solicit or endeawoerttice away from the Company any person or entity is, or
during the then most recent thne®nth period, was, employed by, or had served asgant or key consultant of 1
Company, provided, however, that Executive shatl e prohibited from receiving and responding talititec
requests for employment or career advice from Cayigaemployees, agents and consultants.

8. Arbitration.

8.1. Agreement to Arbitrate Claims The Company and Executive hereby agree that, téutlest
extent permitted by law, any and all claims or coversies between them (or between Executive agdoeasent ¢
former officer, director, agent, or employee of @@mpany or any parent, subsidiary, or other eamtityiated with the
Company) relating in any manner to the employmerthe termination of employment of Executive shdlresolve
by final and binding arbitration. Except as speeity provided herein, any arbitration proceedstgll be conducte
in accordance with the National Rules for the Rasmh of Employment Disputes of the American Araitor
Association (“the AAA Rules”).Claims subject to arbitration shall include contrelaims, tort claims, claims relati
to compensation and stock options, as well as sldiased on any federal, state, or local law, satut regulatior
including but not limited to any claims arising @nditle VII of the Civil Rights Act of 1964, thege Discriminatiol
in Employment Act, the Americans with Disabilitidst, and the California Fair Employment and Housigt.
However, claims for unemployment compensation, wmkcompensation, and claims under the National L
Relations Act shall not be subject to arbitration.

8.2. Arbitrator . A neutral and impartial arbitrator shall be chodsn mutual agreement
Executive and the Company; however, if Executivé stie Company are unable to agree upon an arbitnatioin &
reasonable period of time, then a neutral and itigbaarbitrator shall be appointed in accordamgth the arbitratc
nomination and selection procedure set forth in A#A Rules. The arbitrator shall prepare a writtdacisior
containing the essential findings and conclusionsmich the award is based so as to ensure meanhiugficial
review of the decision. The arbitrator shall apihlg same substantive law, with the same statdtésitations ant
same remedies, that would apply if the claims viceoright in a court of law. The arbitrator shalv@ahe authority t
consider and decide pre-hearing motions, includisgositive motions.
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8.3. Enforcement Actions Either the Company or Executive may bring an aciiorcourt tc
compel arbitration under this Agreement and to ex@&an arbitration award. Except as otherwise piexviin thi:
Agreement, neither party shall initiate or prosecay lawsuit in any way related to any arbitradde@m, including
without limitation any claim as to the making, d&isce, validity, or enforceability of the agreemantrbitrate. Al
arbitration hearings under this Agreement shattdeducted in Las Vegas, Nevada.

8.4. Exceptions Nothing in this Agreement precludes a party fidimg an administrative char
before an agency that has jurisdiction over antratile claim. In addition, either party may, & dption, see
injunctive relief in a court of competent jurisdat for any claim or controversy arising out of @ated to th
unauthorized use, disclosure, or misappropriatiaihe confidential and/or proprietary informatiohesther party. B
way of example, the Company may choose to usedud system to seek injunctive relief to preversictbsure of it
proprietary information or trade secrets; similafxecutive may elect to use the court system e& ggunctive relie
to protect Executive’s own inventions or trade eer

8.5. Governing Law. The agreement to arbitrate under this Section 8 bleagoverned by tt
Uniform Arbitration Act of 2000 (Nevada Revised tBtas 38.206 eteq). In ruling on procedural and substan
issues raised in the arbitration itself, the Awddibr shall in all cases apply the substantive lath® State of Nevada.

8.6. Attorneys Fees. The Arbitrator shall have the discretion to awdre tosts of arbitration, t
arbitrator’s fees and the respective attorney’s fifeeach party between the parties as the annitsaes fit.

8.7. Survival. The parties’obligations under this Section 8 shall survive teemination o
Executive’s employment with the Company and tharatipn of this Agreement.

8.8. Acknowledgements. THE PARTIES UNDERSTAND AND AGREE THAT THI
SECTION 8 CONSTITUTES A WAIVER OF THEIR RIGHT TO ARIAL BY JURY OF ANY CLAIMS OR
CONTROVERSIES COVERED BY THIS SECTION 8. THE PAKEB AGREE THAT NONE OF THOS
CLAIMS OR CONTROVERSIES SHALL BE RESOLVED BY A JURYRIAL. THE PARTIES FURTHEI
ACKNOWLEDGE THAT THEY HAVE BEEN GIVEN THE OPPORTUNIY TO DISCUSS THIS SECTION
WITH THEIR LEGAL COUNSEL AND HAVE AVAILED THEMSELVES OF THAT OPPORTUNITY TO TH
EXTENT THEY WISH TO DO SO.

9. Expiration

The terms of this Agreement are intended by thégsato govern Executive’employment with the Compe
during the term of such employment. Upon the teation of Executives employment with the Company, 1
Agreement shall expire and be of no further forceftect, except to the extent of provisions hensbfch expressl
survive the expiration or termination of this Agnmeent.

10. Entire Agreement




The terms of this Agreement are intended by thdigsato be the final and exclusive expression ir
agreement with respect to the employment of Exeeuiy Company and may not be contradicted by ecielerf an'
prior or contemporaneous statements or agreemBmsparties further intend that this AgreementIst@stitute th
complete and exclusive statement of its terms &atl no extrinsic evidence whatsoever may be intedun an
judicial, administrative, or other legal proceedimyolving this Agreement. To the extent any psawns in thi
Agreement are inconsistent with any provisionshef Exhibits, the provisions of the Exhibits shalpersede and
controlling.

11. Amendments, Waivers

This Agreement may not be modified, amended, aniteated except by an instrument in writing, sigrms
Executive and by a duly authorized representatiibe Company other than Executive. No failurexercise and r
delay in exercising any right, remedy, or poweramithis Agreement shall operate as a waiver therewmfshall an
single or partial exercise of any right, remedypower under this Agreement preclude any otheudhér exercis
thereof, or the exercise of any other right, remedyower provided herein or by law or in equity.

12. Assignment; Successors and Assigns

Executive agrees that Executive may not assign, sahsfer, delegate or otherwise dispose of,
voluntarily or involuntarily, or by operation of u\a any rights or obligations under this Agreememby shal
Executives rights be subject to encumbrance or the claimsredlitors. Any purported assignment, transfe
delegation shall be null and void. Nothing in tAigreement shall prevent the consolidation of tleen@any with, c
its merger into, any other corporation, or the fgi¢he Company of all or substantially all ofi®perties or assets,
the assignment by the Company of this Agreementlaagerformance of its obligations hereunder tpsrccessor
interest.

13. Entire Agreement; Severability; Enforcemet

This Agreement constitutes the entire agreemerth@fparties with respect to the subject matter dieaac
supersedes in its entirety all prior undertakingd agreements of the Company and Executive witpesto th
subject matter hereof. If any provision of this régment, or the application thereof to any pergaace, o
circumstance, shall be held by a court of compgteigdiction to be invalid, unenforceable, or voide remainder «
this Agreement and such provisions as appliedherqgtersons, places, and circumstances shall ramait force anc
effect. Such court shall have the authority to ifyoor replace the invalid or unenforceable ternpawvision with on
which most accurately represents the parties’ tiaarwith respect to the invalid or unenforcealgent or provision.

14. Governing Law

The validity, interpretation, enforceability, anctrfprmance of this Agreement shall be governed by
construed in accordance with the law of the Sthidevada.

15. Acknowledgment
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The parties acknowledge (@) that they have corultéh or have had the opportunity to consult
independent counsel of their own choice concertimg Agreement, and (b) that they have read ancenstahd th
Agreement, are fully aware of its legal effect, drave entered into it freely based on their owrgpudnt and not ¢
any representations or promises other than thasmioed in this Agreement.

16. Notices

All notices or demands of any kind required or péed to be given by the Company or Executive urttie
Agreement shall be given in writing and shall bespeally delivered (and receipted for) or maileddeytified mail
return receipt requested, postage prepaid, addressillows:

If to Company: Global Cash Access, In
Attn: General Counsel
3525 East Post Road, Suite 120
Las Vegas, NV 8912

If to Executive: David B. Lopez
11286 La Madre Ridge
Las Vegas, NV 8913

Any such written notice shall be deemed receivedhanfirst business day delivery is attempted oorupeceipt
whichever is sooner. Either party may change dgress for notices by giving notice to the othertypan the nam
specified in this section.

17. Representations and Warranties.

Executive represents and warrants that he is striacted or prohibited, contractually or otherwiBem enterin
into and performing each of the terms and covenaot#ained in this Agreement, and that his exeoutoc
performance of this Agreement will not violate ae&éch any other agreements between Executive apdthe
person or entity.

18. Counterparts

This Agreement may be executed in two or more arpatts, each of which shall be deemed an origalagf
which together shall contribute one and the sarsieument.

IN WITNESS WHEREOF, each of the undersigned hasweel this Agreement as of the date first set
above.

GLOBAL CASH ACCESS, INC. EXECUTIVE

By: /s/ Scott Bett: /sl David Lope:
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Scott Betts, Chief Executive Offic
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EXHIBIT A
EMPLOYEE PROPRIETARY INFORMATION AND INVENTIONS AGR EEMENT

EMPLOYEE PROPRIETARY INFORMATION AND INVENTIONS AGR EEMENT

In consideration of my employment by Global Cashcdss, Inc., a Delaware corporation
“Company”),l hereby agree to certain restrictions placed leyGompany on my use and development of inform
and technology of the Company, as more fully s¢below.

1. Proprietary Information

(a) Confidential Restrictions | understand that, in the course of my work a
employee of the Company, | may have access to etapr Information (as defined below) concerning @ompany
| acknowledge that the Company has developed, dethpand otherwise obtained, often at great expetiss
information, which has great value to the Comparbusiness. | agree to hold in strict confidenue ia trust for th
sole benefit of the Company all Proprietary Infotima and will not disclose any Proprietary Informat directly o
indirectly, to anyone outside of the Company, o, upy, publish, summarize, or remove from Compangymise
such information (or remove from the premises atmgioproperty of the Company) except: (i) during @employmer
to the extent necessary to carry out my respoitgtsilas an employee of the Company or (ii) agemination of m
employment, as specifically authorized in writing & duly authorized officer of the Company. | het understar
that the publication of any Proprietary Informatitirough literature or speeches must be approveadwance i
writing by a duly authorized officer of the Company

(b) Proprietary Information Defined | understand that the termProprietar
Information” in this Agreement means all information and anyidewhatever form, tangible or intangible, whe
disclosed to or learned or developed by me, pengim any manner to the business of the Companyo dhe
Companys affiliates, consultants, or business associateless: (i) the information is or becomes publiklyowr
through lawful means; (ii) the information was rifgitly in my possession or part of my general knesge prior to m
employment by the Company; or (iii) the informatigrdisclosed to me without confidential or profarg restriction
by a third party who rightfully possesses the infation (without confidential or proprietary restitns) and did ne
learn of it, directly or indirectly, from the Compa | further understand that the Company considlee following
information to be included, without limitation, ihe definition of Proprietary Information: (A) saimatics, technique
employee suggestions, development tools and presessmputer printouts, computer programs, desigwidgs an
manuals, electronic codes, formulas and improvesp€B) information about costs, profits, marketdes, customet
prospective customers, customer contracts (inctuaiithout limitation the terms and conditions ofckucustome
contracts) and bids; (C) plans for business, marfgefuture development and new product concef$;cistome
lists, and distributor and representative listg; dlE documents, books, papers, drawings, modk&tckes, and oth
data of any kind and description, including elecitadata recorded or retrieved by any means, tinat bheen or will £
given to me by the Company (or any affiliate of @ well as written or verbal instructions or coemts; (F) an
information or material not described in (A)-(E)ak which relate to the Compasyinventions, technologic
developments, “know how”purchasing, accounts, merchandising, or licens(@®);employee personnel files ¢
information about employee compensation and benmefind (H) any information of the type described(#)-
(G) above which the Company has a legal obligatioriréat as confidential, or which the Company #ea
proprietary or designates as confidential, whetingrot owned or developed by the Company.
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(c) Information Use | agree that | will maintain at my work areaiorother place
under my control only such Proprietary Informatibat | have a current “need to knovaid that | will return to tf
appropriate person or location or otherwise prgpdispose of Proprietary Information once my needkmhow nc
longer exists. | agree that | will not make copaédnformation unless | have a legitimate need doch copies |
connection with my work.

(d) Third Party Information | recognize that the Company has received anthe
future will receive from third parties their condidtial or proprietary information subject to a doty the Companyg’
part to maintain the confidentiality of such infation and to use it only for certain limited purpss | agree tha
owe the Company and such third parties, duringtéhe of my employment and thereafter, a duty tadtedl sucl
confidential or proprietary information in the stest confidence and not to disclose it to any gersirm, ol
corporation (except as necessary in carrying outvosk for the Company consistent with the Comparggreeme
with such third party) or to use it for the benefitanyone other than for the Company or such thady (consistel
with the Companys agreement with such third party) without the egprwritten authorization of a duly authori
officer of the Company.

(e) Interference with Business

(i) I acknowledge that because of my position i@ @ompany, | will have acce
to the Company’s and its affiliatesdnfidential information and trade secrets. | agteat during my employment w
the Company and for a period of eighteen (18) nwafter termination of my employment with the Compd shal
not directly or indirectly, either for myself orrfany other individual, corporation, partnershipnj venture or oth
entity, (i) participate in any business (includingithout limitation, any division, group, or franisk of a large
organization) anywhere in the world that engagesrithat proposes to engage in any business inhithee Compar
or any affiliate of the Company is engaged or pegsoto engage in during the term of my employm@ntlivert or
attempt to divert from the Company or any affiliatethe Company any business of any kind, includivithout
limitation the solicitation of or interference withny of its customers, clients, business partnersuppliers, c
(iii) solicit, induce, recruit or encourage any g@m employed by the Company or any affiliate of @@mpany t
terminate his or her employment. For purposeshefforegoing, the term * participate inshall include, withot
limitation, having any direct or indirect interestany corporation, partnership, joint venture threw entity, whether
a sole proprietor, owner, stockholder, partnentjoienturer, creditor or otherwise, or rendering direct or indirec
service or assistance to any individual, corpomatartnership, joint venture and other businessgyefwhether as
director, officer, manager, supervisor, employggend, consultant or otherwise).

(i) I acknowledge that my fulfilment of the obhgons contained in tF
Agreement, including, but not limited to, my obliga neither to disclose nor to use Proprietaryinfation othe
than as provided in Section 1(a) and my obligationto interfere with the Company’s business asigmin Section 1
(e), is necessary to protect the Proprietary In&drom and, consequently, to preserve the valuegadwill of the
Company. | further acknowledge the time, geographid scope limitations of my obligations under gubsection 1
(e)(i) above are reasonable, especially in lighthef Companys desire to protect its Proprietary Informationg émat
will not be precluded from gainful employment @ obligated not to compete with the Company dutfiregspecifie
period and within the specified geography.
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(i) The covenants contained in this Section 1 Ishal construed as a series
separate covenants, one for each state, provime)try and other political subdivision. Except fgeographi
coverage, each such separate covenant shall beededeantical in terms of the covenant containeckiner In the
event that the scope, territory or period of timamy separate covenant is determined to be unezdbte by a court
competent jurisdiction, the court, if allowed undgplicable law, shall reduce the scope, territarperiod of time ¢
that separate covenant to a level that the caetd enforceable and the remaining separate cageaanwell as ¢
other terms and covenants in this Agreement, $ieallalid and be enforceable to the fullest exteminitted by law
In the event that any separate covenant is fountletaunenforceable in its entirety, the court, ibwked unde
applicable law, shall eliminate such covenant fithie Agreement in that case and the remaining sépa@ovenant
as well as all other terms and covenants in thise&gent, shall be valid and be enforceable to tilest exter
permitted by law. The covenants set forth heretnistended to be enforced to the maximum degremitied by law.

2. Inventions

(a) Defined; Statutory Notice | understand that during the term of my emplogt
there are certain restrictions on my developmertedfnology, ideas, and inventions, referred tthis Agreement ¢
“Invention Ideas.” The term “Invention ldeasieans all ideas, processes, inventions, technofwggrams, origini
works of authorship, designs, formulas, discovergastents, copyrights, trademarks, and service snaskd a
improvements, rights, and claims related to thedomg, that are conceived, developed, or reduzgulactice by m
alone or with others during the period of my empheynt with the Company, except for (1) Inventionaslexcluded i
Schedule A (2) Invention Ideas that | develop entirely on own time without the Company’equipment, supplie
facilities or trade secret information except fboge Invention Ideas that either relate at the trheonception ¢
reduction to practice of the Invention Idea to @@mpanys business or actual or demonstrably anticipategareh ¢
development or result from any work performed byforethe Company, and (3) to the extent that amy daplicabl
to my employment lawfully prohibits the assignment.

(b) Disclosure. | agree to maintain adequate and current writtecords on tF
development of all Invention Ideas and to disclpsamptly to the Company all Invention Ideas an@veht record
which records will remain the sole property of @@mpany. | further agree that all information aedords pertainir
to any idea, process, invention, technology, pnograriginal work of authorship, design, formulasabvery, pater
copyright, trademark, or service mark, that | do believe to be an Invention Idea, but is concejiwisl/eloped, (
reduced to practice by me (alone or with othergindumy period of employment or during the oyemr perio
following termination of my employment, shall beoprptly disclosed to the Company (such disclosureetoeceive
in confidence). The Company shall examine sucbriétion to determine if in fact it is an Inventitea subject f
this Agreement.

(c) Assignment | agree to assign and hereby do assign to tinep@noy, without furthe
consideration, my entire right, title, and interésiroughout the United States and in all foreigurdries), free ar
clear of all liens and encumbrances, in and to éae¢bntion Idea, which shall be the sole propeftghe Company
whether or not copyrightable or patentable.
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(d) Assist with Registration In the event any Invention Idea shall be deeimgdhe
Company to be copyrightable or patentable or otlserwegistrable, | will assist the Company (atdtgpense) i
obtaining and maintaining letters patent or othgpliaable registrations and | will execute all downts and do ¢
other things (including testifying at the Compagxpense) necessary or proper to accomplish sgiktnation
thereon and to vest the Company with full titleréte. Should the Company be unable to secure gmagire on ar
document necessary to apply for, prosecute, obtairenforce any patent, copyright, or other rightpootectior
relating to any Invention Idea, whether due to mgntal or physical incapacity or any other causereby irrevocabl
designate and appoint the Company and each oftilysalithorized officers and agents as my agentatmtney-in-
fact, to act for and on my behalf and stead, toceteeand file any such document, and to do all rotaefully
permitted acts to further the prosecution, issuaacd enforcement of patents, copyrights, or atigéits or protectior
with the same force and effect as if executed atideted by me. | agree to maintain adequate anckt records ¢
the development of all Invention Ideas, which shédb remain the sole property of the Company.

(e) License for Other Inventions If, in the course of my employment with
Company, | incorporate into Company property areition owned by me or in which | have an interthst, Compan
is granted a nonexclusive, royalty-free, irrevoealgerpetual, worlavide license to make, modify, use and sell
invention as part of and in connection with the @amy property.

(N Exclusions. Except as disclosed in Scheduleatached hereto and incorpore
herein, there are no ideas, processes, inventieebnology, writings, programs, designs, formuldscoveries
patents, copyrights, or trademarks, or improvemamntbe foregoing, that | wish to exclude from theration of thi
Agreement. To the best of my knowledge, thereoiexisting contract in conflict with this Agreemeott any othe
contract to assign ideas, processes, inventioosntdogy, writings, programs, designs, formulascdveries, paten
copyrights, or trademarks, or improvements therdbat is now in existence between me and any qtlkeeson c
entity.

(g9) Disclosure | agree to disclose promptly to the Company‘lalention Ideas”anc
relevant records as defined in paragraph 2(a),@bbiurther agree to promptly disclose to the @any any idea th
| do not believe to be an invention, but which aceived, developed, or reduced to practice by al@né¢ or witl
others) while | am employed by the Company or durthe oneyear period following the termination of |
employment. | will disclose the idea, along withiaformation and records pertaining to the idaad the Compatr
will examine the disclosure in confidence to detieemf in fact it is an Invention ldea subject bost Agreement.

(h) PostTermination Period | agree that any idea, invention, writing, digexy, paten
copyright, trademark or similar item or improvemehiall be presumed to be an Invention Idea if icasceivec
developed, use, sold, exploited, or reduced totigaby me or with my aid within one (1) year aftey termination ¢
employment with the Company. | can rebut this pmgstion if | prove that the idea, invention, wrdindiscovery
patent, copyright, trademark or similar item or noyement is not an Invention Idea covered by thgse&ment.

3. Former or Conflicting Agreements During my employment with the Company, | willt
disclose to the Company, or use, or induce the @ompo use, any proprietary information or tradersis of others
| represent and warrant that | have returned alp@rty and confidential information belonging tb@ior employers
individuals and entities who have provided suchpprty and confidential information to me, if any equired b
such prior employers, individuals and entitiegurther represent and warrant that my performaridbeoterms of thi
Agreement will not breach any agreement to keegpmfidence proprietary information acquired by meonfidenc
or in trust prior to my employment by the Compamyave not entered into, and | agree | will noteennto, any or
or written agreement in conflict herewith. | haised in _Schedule Bll other agreements concerning proprie
information or agreements to which | am a party bade attached copies of any agreements in my gsisse
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4. Government Contracts| understand that the Company has or may entercontracts wit
the government under which certain intellectualperty rights will be required to be protected, gsed, licensed,
otherwise transferred and | hereby agree to exestudie other documents and agreements as are rmgcessnable th
Company to meet its obligations under any such gaent contracts.

5. Termination | hereby acknowledge and agree that all propertjuding, without limitatior
all source code listings, books, manuals, recomiglels, drawings, reports, notes, contracts, ldteprints, and oth
documents or materials or copies thereof, all egeit furnished to or prepared by me in the coufsa acident tc
my employment, and all Proprietary Information gJmg to the Company and will be promptly returrtedthe
Company upon termination of my employment with @@mpany. Following my termination, | will not r@taany
written or other tangible material containing ampgtietary Information or information pertaining émy Inventiol
Idea. | understand that my obligations contaimethis Agreement will survive the termination of myployment ar
| will continue to make all disclosures required mg by paragraph 2(b). In the event of the tertronaof my
employment, | agree, if requested by the Compangign and deliver the Termination Certificate eted asSchedul
C hereto and incorporated herein. | ACKNOWLEDGE THAHE COMPANY IS AN “AT-WILL” EMPLOYER
AND NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED TAMPLY THAT THE TERM OF MY
EMPLOYMENT IS OF ANY DEFINITE DURATION. NO ONE OTHR THAN AN AUTHORIZED OFFICER O
THE COMPANY HAS THE AUTHORITY TO ALTER THIS ARRANGHEENT, TO ENTER INTO ANM
AGREEMENT FOR EMPLOYMENT FOR A SPECIFIED PERIOD AmME, OR TO MAKE ANY AGREEMENT
CONTRARY TO THIS POLICY, AND ANY SUCH AGREEMENT MUS BE IN WRITING AND MUST BE
SIGNED BY AN AUTHORIZED OFFICER OF THE COMPANY ANBY THE AFFECTED EMPLOYEE.

6. Remedies | recognize that nothing in this Agreement iteimded to limit any remedy of t
Company under the California Uniform Trade Secratsor other federal or state law and that | coiaide possibl
criminal and civil actions, resulting in imprisonnteand substantial monetary liability, if 1 misappriate th
Companys trade secrets. In addition, | recognize that wioyation of this Agreement could cause the Com|
irreparable harm, the amount of which may be exg¢tgrdifficult to estimate, thus, making any remeatylaw or ir
damages inadequate. Therefore, | agree that tinep@uy shall have the right to apply to any couricompeter
jurisdiction for an order restraining any breachtlmeatened breach of this Agreement and for ahgrotelief th
Company deems appropriate. This right shall badidition to any other remedy available to the Camypa law ol
equity.

7. Miscellaneous Provisions

(a) Assignment | agree that the Company may assign to ano#@rsop or entity any
its rights under this Agreement.

(b) Governing Law; Severability The validity, interpretation, enforceability, d
performance of this Agreement shall be governedry construed in accordance with the laws of tlageSif Nevad
without giving effect to any conflicts or choice lafv provisions that would result in the applicataf the laws of ar
jurisdiction other than the internal laws of that8tof Nevada. If any provision of this Agreemaentt,applicatiol
thereof to any person, place, or circumstance,|l dfealheld by a court of competent jurisdiction te imvalid
unenforceable, or void, the remainder of this Agreet and such provisions as applied to other psrquaces, ar
circumstances shall remain in full force and effect
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(c) Entire Agreement The terms of this Agreement are the final exgiges of the
parties’agreement with respect to the subject matter hexedfmay not be contradicted by evidence of anyr i
contemporaneous agreement. This Agreement shadtiate the complete and exclusive statemensdeitms and r
extrinsic evidence whatsoever may be introducedniy judicial, administrative, or other legal prodeg involving
this Agreement.

(d) Amendments; Waivers This Agreement may not be modified, amendec
terminated except by an instrument in writing, sidiy me andby a duly authorized representative of the Comp
No failure to exercise and no delay in exercisimg aght, remedy, or power hereunder shall opeestea waive
thereof, nor shall any single or partial exercisarmy right, remedy, or power hereunder preclude @her or furthe
exercise thereof or the exercise of any other rigimhedy, or power provided herein or by law oequity.

(e) Successors and AssignsThis Agreement shall be binding upon me and miysl|
executors, administrators, and successors, andisina to the benefit of the Company’s succesaosassigns.

(N Application of this Agreement | hereby agree that my obligations set fort
Sections 1 and 2 hereof and the definitions of Retgry Information and Invention Ideas containkdréin shall b
equally applicable to Proprietary Information amd/dntion Ideas relating to any work performed by foe the
Company prior to the execution of this Agreement.
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ACKNOWLEDGEMENT & AGREEMENT

| HAVE READ THIS AGREEMENT CAREFULLY AND UNDERSTANDITS TERMS. | HAVE
COMPLETELY NOTED ON SCHEDULE A TO THIS AGREEMENT AX PROPRIETARY
INFORMATION, IDEAS, PROCESSES, INVENTIONS, TECHNOKY, WRITINGS, PROGRAMS, DESIGN
FORMULAS, DISCOVERIES, PATENTS, COPYRIGHTS, OR TREMARKS, OR IMPROVEMENTS, RIGHT!
OR CLAIMS RELATING TO THE FOREGOING, THAT | DESIREO EXCLUDE FROM THIS AGREEMENT.

Date: 5/31/12

Employee Name David Lopez

/sl David Lope:
Employee Signatur
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SCHEDULE A
EMPLOYEE’S DISCLOSURE

OF PRIOR INVENTIONS

1. Prior Inventions. Except as set forth belover¢hare no ideas, processes, inventions, technolagyngs
programs, designs, formulas, discoveries, patetgyrights, or trademarks, or any claims, rights
improvements to the foregoing, that | wish to eselufrom the operation of this Agreem:

Date: 5/31/12 Employee Name David Lopez

/sl David Lope:
Employee Signatur
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SCHEDULE B
EMPLOYEE'S DISCLOSURE
OF PRIOR AGREEMENTS
1. Prior Agreements. Except as set forth belommlaware of no prior agreements between me anathey

person or entity concerning proprietary informationinventions (attach copies of all agreementsyant
possession):

Date: 5/31/12 Employee Name David Lopez

/s/ David Lope:
Employee Signatur
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SCHEDULE C

TERMINATION CERTIFICATE CONCERNING
GLOBAL CASH ACCESS, INC.
PROPRIETARY INFORMATION AND INVENTIONS

This is to certify that | have returned all progedf Global Cash Access, Inc., a Delaware lirr
liability company (the “Company”)including, without limitation, all source code lisgs, books, manuals, recot
models, drawings, reports, notes, contracts, liblseprints, and other documents and materials prigtary
Information, and equipment furnished to or prepdrgdne in the course of or incident to my employmeith the
Company, and that | did not make or distribute emgies of the foregoing.

| further certify that | have reviewed the Employeeprietary Information and Inventions Agreen
signed by me and that | have complied with and wdlhtinue to comply with all of its terms, includinwithou
limitation, (i) the reporting of any idea, process/ention, technology, writing, program, desigagrula, discoven
patent, copyright, or trademark, or any improvemsaghts, or claims related to the foregoing, conee or develope
by me and covered by the Agreement and (ii) thegrkation as confidential of all Proprietary Infation pertainin
to the Company. This certificate in no way limty responsibilities or the Company’s rights undher Agreement.

On termination of my employment with the Company,Will be employed b
[Name of New Employer] [in the ivigion] and | will be working
in connection with the following projects:

[generally describe the projects]

Date: Employee Name

Employee Signatur
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EXHIBIT D
RELEASE AND WAIVER OF CLAIMS

In exchange for the severance payments and otinefiteeto which | would not otherwise be entitlédhereby
furnish Global Cash Access Holdings, Inc., GlobalsiC Access, Inc. and each of their respective digloi&s an
affiliates (collectively, the “Company”) with thelfowing release and waiver.

| hereby release, and forever discharge the Compengpfficers, directors, agents, employees, siotders
attorneys, successors, assigns and affiliatesydbfram any and all claims, liabilities, demandsiges of action, cos
expenses, attorneys fees, damages, indemnitiesldigétions of every kid and nature, in law, equity otherwise
known and unknown, suspected and unsuspectedosigstbnd undisclosed, arising at any time pri@ni includin
the date | sign this Release with respect to a@ymd relating to my employment and the terminatanmy
employment, including but not limited to: any aatsuch claims and demands directly or indireatiiging out of ¢
in any way connected with my employment with thempany or the termination of that employment; claiom
demands related to salary, bonuses, commissioosk,sstock options, or any other ownership interast the
Company, vacation pay, fringe benefits, expensabaisements, sabbatical benefits, severance benafiany othe
form of compensation; claims pursuant to any fegdstate or local law or cause of action includibgt not limited tc
the federal Civil Rights Act of 1964, as amenddw: federal Age Discrimination Act of 1990; the Dedae Fai
Employment Practices Act, as amended; tort lawtrechlaw; wrongful discharge; discrimination; hssment; frauc
emotional distress; and breach of the implied camérof good faith and fair dealing, provided, hoeewthat thi
Release shall not apply to claims or causes obadétir defamation, libel, or invasion of privacy.

In granting the releases herein, | acknowledgelthaterstand that | am waiving any and all riginisl benefit
conferred by the provisions of Section 1542 of @ell Code of the State of California and any samiprovision o
law of any other state or territory of the Unitet@dt8s or other jurisdiction to the following effect A general releas
does not extend to claims which the creditor doesoh know or suspect to exist in his favor at the tira of
executing the release, which if known by him mustdve materially affected his settlement with the defor. ” |
hereby expressly waive and relinquish all rightd banefits under that section and any law or lpgatiple of simila
effect in any jurisdiction with respect to the e of unknown and unsuspected claims grantedsiiRelease.

| acknowledge that, among other rights, | am wavamd releasing any rights | may have under ADBA]
this waiver and release is knowing and voluntand that the consideration given for this waiver aekase is i
addition to anything of value to which | was alrgaghtitled. | further acknowledge that | have beslvised, ¢
required by the Older Workers Benefit Protectior, Algat: (a) the waiver and release granted heteas not relate
claims which may arise after this Release is extub) | have the right to consult with an attgrpeior to executin
this Release(although | may choose voluntarilytoodo so); (c) | have twentyne (21) days from the date | rece
this Release, in which to consider this Releagadqagh | may choose voluntarily to execute thisedse earlier); (d
have seven (7) days following the execution of fédease to revoke my consent to the Release;e9nti§ Releas
shall not be effective until the seven (7) day mtmn period has expired.

1




Date
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EXHIBIT B
STOCK OPTION AGREEMENT

GLOBAL CASH ACCESS HOLDINGS, INC. 2005 STOCK INCENT IVE PLAN

NOTICE OF NON- QUALIFIED STOCK OPTION AWARD

Grante’s Name and Addres David B. Lopez
11286 La Madre Ridg
Las Vegas, NV 8913
You (the “Grantee”have been granted an option to purchase sharesnom@n Stock, subject to the terms
conditions of this Notice of Non-Qualified Stock t@m Award (the “Notice”)the Global Cash Access Holdings,
2005 Stock Incentive Plan, as amended from timente (the “Plan”)and the Stock Option Award Agreement

“Option Agreement”) attached hereto, as followshisToption is a NorQualified Stock Option. Unless otherw
defined herein, the terms defined in the Plan stalk the same defined meanings in this Notice.

Date of Awarc June 11, 201
Vesting Commencement De June 11, 201

Total Number of Options to Purche
Common Stock Awarded (the
“Options”) 200,000

Exercise Price $6.62

Vesting Schedule

Subject to the Grantez’Continuous Service and other limitations sethfont this Notice, the Plan and -
Option Agreement, the Option may be exercised,hole/or in part, in accordance with the followirghedule:

25% of the Shares subject to the Option shall teslve months after the Vesting Commencement Cate
1/36th of the remaining number of Shares subjeth@ocOption shall vest on each monthly anniversdirthe Vestin
Commencement Date thereafter.

During any authorized leave of absence, the vestihnghe Option as provided in this schedule sha
suspended after the leave of absence exceedsoa péminety (90) days. Vesting of the Option $hesume upon tt
Grantees termination of the leave of absence and retusetwvice to the Company or a Related Entity. TlestWc
Schedule of the Option shall be extended by thgtkeaf the suspension.

In the event of termination of the Grant®€ontinuous Service for any reason than a Chan@®ntrol as s
forth below, the Grantee’s right to exercise thei@pshall terminate
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concurrently with the termination of the GranteeContinuous Service, except as otherwise detetmine the
Administrator.

In the event of a Corporate Transaction or a Cham@®ontrol (as defined in the Plan), all of theaBds subje:
to the Option shall become vested and exercisabi@ediately prior to the consummation of such Caafx
Transaction or Change in Control, provided that @rantee$ Continuous Service has not terminated prior &
consummation of such Corporate Transaction or Gahangontrol.

Effect of Acceleration on Incentive Stock OptiorTo the extent that the Option is an IncentivecBtOptior
and is accelerated in connection with a Corporat@ndaction or Change in Control, the Option shathair
exercisable as an Incentive Stock Option under Goele only to the extent the $100,000 dollar linndtat of
Section 422(d) of the Code is not exceeded.

IN WITNESS WHEREOF, the Company and the Grantee lexecuted this Notice and agree that the Opt
to be governed by the terms and conditions ofNluce, the Plan, and the Option Agreement.

THE GRANTEE ACKNOWLEDGES AND AGREES THAT THE SHARESUBJECT TO THE OPTION SHAL
VEST, IF AT ALL, ONLY DURING THE PERIOD OF THE GRAWREE'S CONTINUOUS SERVICE (NO
THROUGH THE ACT OF BEING HIRED, BEING GRANTED THE RYION OR ACQUIRING SHARE
HEREUNDER). THE GRANTEE FURTHER ACKNOWLEDGES ANDGREES THAT NOTHING IN THI¢
NOTICE, THE OPTION AGREEMENT, OR THE PLAN SHALL CaNER UPON THE GRANTEE ANY RIGH
WITH RESPECT TO FUTURE AWARDS OR CONTINUATION OF BHGRANTEE'S CONTINUOUS SERVICE
NOR SHALL IT INTERFERE IN ANY WAY WITH THE GRANTEFS RIGHT OR THE RIGHT OF TH
COMPANY OR RELATED ENTITY TO WHICH THE GRANTEE PROYES SERVICES TO TERMINATE TH
GRANTEE'S CONTINUOUS SERVICE, WITH OR WITHOUT CAUSE, AND WH OR WITHOUT NOTICE.
THE GRANTEE ACKNOWLEDGES THAT UNLESS THE GRANTEE HA A WRITTEN EMPLOYMENT
AGREEMENT WITH THE COMPANY TO THE CONTRARY, THE GRRATEE’S STATUS IS AT WILL.

The Grantee acknowledges receipt of a copy of tae 81d the Option Agreement, and represents &hat
she is familiar with the terms and provisions tleérend hereby accepts the Option subject to athefterms ar
provisions hereof and thereof. The Grantee haswed this Notice, the Plan, and the Option Agresmne theil
entirety, has had an opportunity to obtain the @&laf counsel prior to executing this Notice, anidyfunderstands ¢
provisions of this Notice, the Plan and the Optidgreement. The Grantee hereby agrees that alltigneso
interpretation and administration relating to thNigtice, the Plan and the Option Agreement shaltdselved by th
Administrator in accordance with Section 16 of fption Agreement. The Grantee further agrees &ovénu
selection and waiver of a jury trial in accordamgth Section 17 of the Option Agreement. The Gearfurther agre:
to notify the Company upon any change in the remideaddress indicated in this Notice.
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GLOBAL CASH ACCESS HOLDINGS, INC. 2005 STOCK INCENT IVE PLAN

STOCK OPTION AWARD AGREEMENT

1. Grant of Option Global Cash Access Holdings, Inc., a Delawarpa@tion (the “Company”fereb
grants to the Grantee (the “Grantee”) named inNb&ce of Non-Qualified Stock Option Award (the “Me”), ar
option (the “Option”) to purchase the Total NumbéiShares of Common Stock subject to the Optioa {Bharesy
set forth in the Notice, at the Exercise Price $leare set forth in the Notice (the “Exercise Phiceibject to the tern
and provisions of the Notice, this Stock Option Asv&greement (the “Option Agreement”) and the Conyps 200!
Stock Incentive Plan, as amended from time to fithe “Plan”),which are incorporated herein by reference. Ui
otherwise defined herein, the terms defined inRlaa shall have the same defined meanings in thim@®Agreemen

If designated in the Notice as an Incentive Stopkidh, the Option is intended to qualify as an htoee Stocl
Option as defined in Section 422 of the Code. Ha@renotwithstanding such designation, the Optialh qualify as
an Incentive Stock Option under the Code only ® élktent the $100,000 dollar limitation of Sect#?(d) of thi
Code is not exceeded. The $100,000 limitationeafti®n 422(d) of the Code is calculated based eratjgregate F:
Market Value of the Shares subject to options dege&pd as Incentive Stock Options which become esabite for th
first time by the Grantee during any calendar yeader all plans of the Company or any Parent drstliary of thi
Company). For purposes of this calculation, InkenStock Options shall be taken into account @& dihder in whic
they were granted, and the Fair Market Value ofdsih@es subject to such options shall be deternaseaf the grai
date of the relevant option.

2. Exercise of Option

(@) Right to Exercise The Option shall be exercisable during its tenmmaccordance with ti
Vesting Schedule set out in the Notice and withapplicable provisions of the Plan and this Opt#dgreement. Th
Option shall be subject to the provisions of Secfié of the Plan relating to the exercisabilitytemmination of th
Option in the event of a Corporate Transaction barige in Control. The Grantee shall be subjeae#sonabl
limitations on the number of requested exercisesnduany monthly or weekly period as determined thy
Administrator. In no event shall the Company isaetional Shares.

(b) Method of Exercise The Option shall be exercisable by delivery mfexercise notice (a foi
of which is attached as Exhibit A) or by such otbencedure as specified from time to time by thenidstrato
which shall state the election to exercise the @ptthe whole number of Shares in respect of whiehOption i
being exercised, and such other provisions as neayefuired by the Administrator. The exercise geoshall b
delivered in person, by certified mail, or by suwather method (including electronic transmissionplagermined fror
time to time by the Administrator to the Compang@upanied by payment of the Exercise Price. Theo®shall b
deemed to be exercised upon receipt by the Compfasych notice accompanied by the Exercise Pritaghwy to the
extent selected, shall be deemed to
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be satisfied by use of the broker-dealer sale andttance procedure to pay the Exercise Price geavin Section 4
(d), below.

(c) Taxes No Shares will be delivered to the Grantee or othesqrepursuant to the exercise
the Option until the Grantee or other person hadensarangements acceptable to the Administratothfosatisfactio
of applicable income tax and employment tax witdima obligations, including, without limitation, sl other ta
obligations of the Grantee incident to the receffbhares. Upon exercise of the Option, the Comparthe Grante&’
employer may offset or withhold (from any amounteahby the Company or the Graneemployer to the Grantee)
collect from the Grantee or other person an amsuifficient to satisfy such tax withholding obligats.

3. Granteés Representations In the event the Shares purchasable pursadhetexercise of the Opti
have not been registered under the Securities AL983, as amended, at the time the Option is esexdcthe Grante
shall, if requested by the Company, concurrentlihvthe exercise of all or any portion of the Optideliver to th
Company his or her investor representation statemenform determined by the Company.

4, Method of Payment Payment of the Exercise Price shall be madeny a the following, or
combination thereof, at the election of the Granpeevided, however, that such exercise method doeshen violat
any Applicable Law, provided further, that the pmmtof the Exercise Price equal to the par valuthefShares mt
be paid in cash or other legal consideration péechiby the Delaware General Corporation Law:

€)) cash;
(b) check;
(© if the exercise occurs on or after thegRtration Date, surrender of Shares or delivdra

properly executed form of attestation of ownersbipShares as the Administrator may require whichieha Fai
Market Value on the date of surrender or attestagqual to the aggregate Exercise Price of theeShas to which ti
Option is being exercised, provided, however, Bladres acquired under the Plan or any other egaitypensatio
plan or agreement of the Company must have beehhlyelhe Grantee for a period of more than sixni@nths (an
not used for another Award exercise by attestatioimg such period); or

(d) if the exercise occurs on or after thgiReation Date, payment through a broklealer sale ar
remittance procedure pursuant to which the Graf(jeghall provide written instructions to a Compasgsignate
brokerage firm to effect the immediate sale of samall of the purchased Shares and remit to theg2my sufficier
funds to cover the aggregate exercise price payablbe purchased Shares and (ii) shall providiétevr directives t
the Company to deliver the certificates for thechased Shares directly to such brokerage firm @eroto complet
the sale transaction.

5. Termination or Change of Continuous Smrvi In the event the Grantee’Continuous Servi
terminates, other than for Cause, the Grantee maygnly during the Post-
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Termination Exercise Period, exercise the portibthe Option that was vested at the date of sughitation (the
“Termination Date”);provided, however, that in the event such termamabf Continuous Service, other than
Cause, occurs after the Grantee has both (a)edtage fifty (50), and (b) completed ten (10) yeafr€ontinuou
Service (such combination of age and Continuousi&er‘Retirement Eligibility”),the portion of the Option that w
vested on the Termination Date shall remain exabdés until the Expiration Date. The Pdsrmination Exercis
Period shall commence on the Termination Datethénevent of termination of the Grante€ontinuous Service 1
Cause, the Granteetight to exercise the Option shall, except agmwtise determined by the Administrator, termil
concurrently with the termination of the Grante€sntinuous Service (also the “Termination Dateli). no even
however, shall the Option be exercised later then Expiration Date set forth in the Notice. Excaptotherwis
provided in this Section 5 or in Section 6 or 7avwel to the extent that the Option was unvestedhenTerminatio
Date, or if the Grantee does not exercise the ggsbetion of the Option within the time specifiedriin, the Optio
shall terminate.

6. Disability of Grantee In the event the GrantseContinuous Service terminates as a result ofohike
Disability, the Grantee may, but only within twel{Z22) months commencing on the Termination Dat¢ ifbuno ever
later than the Expiration Date), exercise the parbf the Option that was vested on the TerminabDaie; providec
however, that if such Disability is not a “disatyili as such term is defined in Section 22(e)(3) of @loele and tF
Option is an Incentive Stock Option, such Incen®teck Option shall cease to be treated as an tieeBtock Optio
and shall be treated as a NQualified Stock Option on the day three (3) mondéimsl one (1) day following tl
Termination Date; and provided further, that in @évent that the GranteeeContinuous Service terminates as a res
his or her Disability after the Grantee achievesirBment Eligibility, the portion of the Option theas vested on t|
Termination Date shall remain exercisable untilEx@iration Date. To the extent that the Optiorswavested on tl
Termination Date, or if the Grantee does not eserthe vested portion of the Option within the tispecified hereil
the Option shall terminate. Section 22(e)(3) & @ode provides that an individual is permanenily @tally disable
if he or she is unable to engage in any substagaigful activity by reason of any medically det@rable physical ¢
mental impairment which can be expected to resultleath or which has lasted or can be expectedsiofdr :
continuous period of not less than twelve (12) ment

7. Death of Granteeln the event of the termination of the Grange@bntinuous Service as a result o'
or her death, or in the event of the Grantee’stddating the Postermination Exercise Period or during the tw:
(12) month period following the Grantsetermination of Continuous Service as a resuhisfor her Disability, th
person who acquired the right to exercise the @pbarsuant to Section 8 may exercise the portiah@fOption the
was vested on the Termination Date within twelv2) ¢honths commencing on the date of death (bubievent late
than the Expiration Date); provided, however, tihathe event that the GranteseContinuous Service terminates
result of his or her death after the Grantee aesi¢¥etirement Eligibility, the portion of the Optithat was vested
the Termination Date shall remain exercisable uhélExpiration Date. To the extent that the Qpti@as unvested «
the date of death, or if the vested portion of @mion is not exercised within the time specifiegtdin, the Optio
shall terminate.

Exhibit B




8. Transferability of Option The Option, if an Incentive Stock Option, may et transferred in ai
manner other than by will or by the laws of descamd distribution and may be exercised during tle¢irhe of the
Grantee only by the Grantee. The Option, if a Kralified Stock Option, may not be transferredny enanner othe
than by will or by the laws of descent and disttidm, provided, however, that a N@ualified Stock Option may |
transferred during the lifetime of the Grantee he €&xtent and in the manner authorized by the Adtnator.
Notwithstanding the foregoing, the Grantee mayglestie one or more beneficiaries of the Gré's Incentive Stoc
Option or Non-Qualified Stock Option in the eveftloe Grantees death on a beneficiary designation form prov
by the Administrator. Following the death of thea@tee, the Option, to the extent provided in $echi, may b
exercised (a) by the person or persons designateédr uhe deceased Grantedeneficiary designation or (b) in
absence of an effectively designated beneficiayythie Grantees legal representative or by any person empow®
do so under the deceased Grargedll or under the then applicable laws of des@mt distribution. The terms of 1
Option shall be binding upon the executors, adrratisrs, heirs, successors and transferees of riduet€.

9. Term of Option The Option must be exercised no later than ttr&tion Date set forth in the Noti
or such earlier date as otherwise provided heraifter the Expiration Date or such earlier date @ption shall be
no further force or effect and may not be exercised

10. _StopTransfer Notices In order to ensure compliance with the restitdi on transfer set forth in t
Option Agreement, the Notice or the Plan, the Camgpaay issue appropriate “stop transf@mstructions to it
transfer agent, if any, and, if the Company trarssis own securities, it may make appropriate tata to the san
effect in its own records.

11. Refusal to Transfer The Company shall not be required (i) to transfe its books any Shares t
have been sold or otherwise transferred in viatatibany of the provisions of this Option Agreementii) to treat a
owner of such Shares or to accord the right to voteay dividends to any purchaser or other traesféo whom suc
Shares shall have been so transferred.

12. Tax ConsequencesSet forth below is a brief summary as of theadat this Option Agreement
some of the federal tax consequences of exerciseeoDption and disposition of the Shares. THISUBIARY IS
NECESSARILY INCOMPLETE, AND THE TAX LAWS AND REGULAIONS ARE SUBJECT TO CHANGE
THE GRANTEE SHOULD CONSULT A TAX ADVISER BEFORE EXECISING THE OPTION OR DISPOSIN
OF THE SHARES.

@) Exercise of Incentive Stock Optiorf the Option qualifies as an Incentive StocktiOmp, thert
will be no regular federal income tax liability upthe exercise of the Option, although the exaéss)y, of the Fal
Market Value of the Shares on the date of exemise the Exercise Price will be treated as incoongfirposes of tt
alternative minimum tax for federal tax purposed amy subject the Grantee to the alternative minintax in the
year of exercise.
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(b) Exercise of Incentive Stock Option Faling Disability . If the Grantees Continuous Servi
terminates as a result of Disability that is nathp@nent and total disability as such term is defimeSection 22(e)(-
of the Code, to the extent permitted on the datewhination, the Grantee must exercise an Inceriitock Optio
within three (3) months of such termination for timeentive Stock Option to be qualified as an Iren Stocl
Option. Section 22(e)(3) of the Code provides #ratindividual is permanently and totally disablethe or she i
unable to engage in any substantial gainful agtiby reason of any medically determinable physmwalmenta
impairment which can be expected to result in deattvhich has lasted or can be expected to lasa foontinuou
period of not less than twelve (12) months.

(© Exercise of NoeQualified Stock Option On exercise of a NoQualified Stock Option, tf
Grantee will be treated as having received compgemsancome (taxable at ordinary income tax ratg)al to th
excess, if any, of the Fair Market Value of the i8saon the date of exercise over the Exercise Ptidbe Grantee
an Employee or a former Employee, the Company béllrequired to withhold from the Grantee&ompensation
collect from the Grantee and pay to the applicédkeng authorities an amount in cash equal to agrgage of th
compensation income at the time of exercise, angnefase to honor the exercise and refuse to deSvares if suc
withholding amounts are not delivered at the tihex@rcise.

(d) Disposition of Sharesin the case of a NoQualified Stock Option, if Shares are held for n
than one year, any gain realized on dispositioth@fShares will be treated as loegm capital gain for federal incol
tax purposes. In the case of an Incentive Stodko®@pif Shares transferred pursuant to the Opéieheld for mot
than one year after receipt of the Shares and isppskd more than two years after the Date of Awany gail
realized on disposition of the Shares also wiltieated as capital gain for federal income tax pses and subject
the same tax rates and holding periods that appBhtaires acquired upon exercise of a Qamlified Stock Option.
Shares purchased under an Incentive Stock Optmuigaposed of prior to the expiration of such oraryor twoyeal
periods, any gain realized on such disposition bl treated as compensation income (taxable ahamdincom:
rates) to the extent of the difference betweerttkercise Price and the lesser of (i) the Fair Mixkaue of the Shar
on the date of exercise, or (ii) the sale pricéhefShares.

13. LockUp Agreement

@) Agreement The Grantee, if requested by the Company andetek underwriter of any pub
offering of the Common Stock (the “Lead Underwrifehereby irrevocably agrees not to sell, contractdih gran
any option to purchase, transfer the economicaigkwnership in, make any short sale of, pledgetberwise transfi
or dispose of any interest in any Common Stockngrsecurities convertible into or exchangeablexer@sable for ¢
any other rights to purchase or acquire CommonkStexcept Common Stock included in such public ruffg or
acquired on the public market after such offeriniglying the 200day period following the effective date o
registration statement of the Company filed under $ecurities Act of 1933, as amended, or suchteshor longe
period of time as the Lead Underwriter shall specifhe Grantee further agrees to sign such doctsrenmay k
requested by the Lead Underwriter to effect thedoing and agrees that the Company may
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impose stop-transfer instructions with respectuithsCommon Stock subject to the lagi-period until the end of su
period. The Company and the Grantee acknowledgestith Lead Underwriter of a public offering of thiompanys
stock, during the period of such offering and fbe tockup period thereafter, is an intended beneficiarythid
Section 13.

(b) No Amendment Without Consent of Undetarri During the period from identification o
Lead Underwriter in connection with any public oifgy of the Companyg Common Stock until the earlier of (i)
expiration of the locksp period specified in Section 13(a) in connectith such offering or (ii) the abandonmen
such offering by the Company and the Lead Undeewrihe provisions of this Section 13 may not besiaded c
waived except with the consent of the Lead Undeewri

14. Entire Agreement: Governing LawThe Notice, the Plan and this Option Agreemantstitute th
entire agreement of the parties with respect todingect matter hereof and supersede in their egptiall priol
undertakings and agreements of the Company an@ridugtee with respect to the subject matter heessaf,may not t
modified adversely to the Grantsehterest except by means of a writing signedhgy @ompany and the Grant
Nothing in the Notice, the Plan and this Option égmnent (except as expressly provided thereinended to conf
any rights or remedies on any persons other thapdities. The Notice, the Plan and this OptionreAment are to |
construed in accordance with and governed by tteenial laws of theState of Nevada without giving effect to
choice of law rule that would cause the applicabbrthe laws of any jurisdiction other than theemmal laws of th
State of Nevada to the rights and duties of theéigsar Should any provision of the Notice, the Ptarthis Optiol
Agreement be determined to be illegal or unenfdsteeasuch provision shall be enforced to the ftileegent allowe
by law and the other provisions shall neverthetessin effective and shall remain enforceable.

15. _Construction The captions used in the Notice and this Opfigreement are inserted for convenie
and shall not be deemed a part of the Option fasttaction or interpretation. Except when otheenrgdicated by tF
context, the singular shall include the plural @hd plural shall include the singular. Use of team “or” is no
intended to be exclusive, unless the context gleadquires otherwise.

16. Administration and Interpretation Any question or dispute regarding the adminigina ol
interpretation of the Notice, the Plan or this ©OptAgreement shall be submitted by the Grantee/dhé Company |
the Administrator. The resolution of such questwrdispute by the Administrator shall be final dndding on a
persons.

17. _Venue and Waiver of Jury TrialThe Company, the Grantee, and the Grastassignees pursuan
Section 8 (the “parties’agree that any suit, action, or proceeding arisiagof or relating to the Notice, the Plar
this Option Agreement shall be brought in the Whi&tates District Court for the District of Neva@a should suc
court lack jurisdiction to hear such action, suijppooceeding, in a Nevada state court in the Cooh@lark) and the
the parties shall submit to the jurisdiction of lswourt. The parties irrevocably waive, to thdefsil extent permitte
by law, any objection the party may have to thenigyf venue for any such suit, action or procegdirought in suc
court. THE PARTIES ALSO EXPRESSLY WAIVE ANY
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RIGHT THEY HAVE OR MAY HAVE TO A JURY TRIAL OF ANY SUCH SUIT, ACTION OR PROCEEDINC
If any one or more provisions of this Section 12lfor any reason be held invalid or unenforcealbles the specifi
intent of the parties that such provisions shalifmglified to the minimum extent necessary to make its applicatio
valid and enforceable.

18. Notices Any notice required or permitted hereunder shallgiven in writing and shall be deer
effectively given upon personal delivery, upon dapdor delivery by an internationally recognizegpeess ma
courier service or upon deposit in the United Stawail by certified mail (if the parties are withime United States
with postage and fees prepaid, addressed to tlee pénty at its address as shown in these instrtanento such oth
address as such party may designate in writing frora to time to the other party.

END OF AGREEMENT
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EXHIBIT A
GLOBAL CASH ACCESS HOLDINGS, INC. 2005 STOCK INCENT IVE PLAN

EXERCISE NOTICE

Attention: Secretary

1. Effective as of today, , the undersigned (the “Grantedig¢reby elects to exercise
Grantee’s option to purchase shares of the Common Stock (the “Sharesf’)Global Cash Acce
Holdings, Inc. (the “Company”) under and pursuantite Company 2005 Stock Incentive Plan, as amended
time to time (the “Plan”) and the Incentive Stocgtion Award Agreement (the “Option Agreemendild Notice ¢
Non-Qualified Stock Option Award (the “Notice”) dated . Unless otherwise defined herein, the te
defined in the Plan shall have the same definechinga in this Exercise Notice.

2. Representations of the Grante&he Grantee acknowledges that the Grantee ltasveel, read ar
understood the Notice, the Plan and the Option &gent and agrees to abide by and be bound bytdrens an
conditions.

3. Rights as StockholderUntil the stock certificate evidencing such Sisais issued (as evidenced by
appropriate entry on the books of the Company @ adily authorized transfer agent of the Compamyight to vot
or receive dividends or any other rights as a dtolder shall exist with respect to the Shares, ibstanding th
exercise of the Option. The Company shall issuecémuse to be issued) such stock certificate prigngiter the
Option is exercised. No adjustment will be madeafalividend or other right for which the recordeda prior to th
date the stock certificate is issued, except agiged in Section 10 of the Plan.

The Grantee shall enjoy rights as a stockholdeit santh time as the Grantee disposes of the Sharéise
Company and/or its assignee(s) exercises the Righirst Refusal or th®epurchase Right. Upon such exercise
Grantee shall have no further rights as a holdeh@iShares so purchased except the right to ee@ayment for tr
Shares so purchased in accordance with the progisibthe Option Agreement, and the Grantee sbelhvith caus
the certificate(s) evidencing the Shares so puethés be surrendered to the Company for transfeaocellation.

4, Delivery of Payment The Grantee herewith delivers to the CompanyfalieExercise Price for tt
Shares, which, to the extent selected, shall benddeo be satisfied by use of the brolegler sale and remittar
procedure to pay the Exercise Price provided iniGed(d) of the Option Agreement.

5. Tax Consultation The Grantee understands that the Grantee mégr sufverse tax consequences
result of the Granteg’purchase or disposition of the Shares. The €eargpresents that the Grantee has con:
with any tax consultants the Grantee deems adésabl
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in connection with the purchase or dispositionhaf $hares and that the Grantee is not relying ®@Ctmpany for ar
tax advice.

6. Taxes The Grantee agrees to satisfy all applicableradstate and local income and employmer
withholding obligations and herewith delivers tce tGompany the full amount of such obligations os Inaad:
arrangements acceptable to the Company to satigfly sbligations. In the case of an Incentive St@gkion, the
Grantee also agrees, as partial consideratiorheodésignation of the Option as an Incentive Stopkon, to notify
the Company in writing within thirty (30) days ofyadisposition of any shares acquired by exerciste Option i
such disposition occurs within two (2) years frame Date of Award or within one (1) year from thdedthe Share
were transferred to the Grantee.

7. Restrictive LegendsTo the extent the Option or any of the Share® heot been registered under
Securities Act of 1933, as amended, the Granteerstahds and agrees that the Company shall cagdegiands s
forth below or legends substantially equivalentébe, to be placed upon any certificate(s) evidegawnership of tr
Shares together with any other legends that magdpared by the Company or by state or federal régesi laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBSZERED UNDER THEI
SECURITIES ACT OF 1933 (THE “ACT"PDR ANY STATE SECURITIES LAWS AND MAY NO
BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGEIR HYPOTHECATEL
UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN TH OPINION OF COUNSE
SATISFACTORY TO THE ISSUER OF THESE SECURITIES, SWOOFFER, SALE Ol
TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCEBHEREWITH.

8. Successors and Assignshe Company may assign any of its rights unklisrExercise Notice to sing
or multiple assignees, and this agreement shatkito the benefit of the successors and assigriseoCompany
Subject to the restrictions on transfer hereirf@eh, this Exercise Notice shall be binding upba Grantee and his
her heirs, executors, administrators, successaraissigns.

9. Construction The captions used in this Exercise Notice aseriied for convenience and shall no
deemed a part of this agreement for constructianterpretation. Except when otherwise indicatgdhe context, tr
singular shall include the plural and the plurahlsinclude the singular. Use of the term “as"not intended to t
exclusive, unless the context clearly requires rotlse.

10. Administration and InterpretationThe Grantee hereby agrees that any questiomspute regardin
the administration or interpretation of this ExeecNotice shall be submitted by the Grantee ohbyGompany to tf
Administrator. The resolution of such questiondspute by the Administrator shall be final anddang on al
persons.
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11. Governing Law; SeverabilityThis Exercise Notice is to be construed in agance with and govern
by the internal laws of the State of Nevada withgiing effect to any choice of law rule that woutduse th
application of the laws of any jurisdiction othban the internal laws of the State of Nevada taitjigs and duties
the parties. Should any provision of this Exercetice be determined by a court of law to be dleg:
unenforceable, such provision shall be enforcethéofullest extent allowed by law and the othervsions sha
nevertheless remain effective and shall remainreaéble.

12. Notices Any notice required or permitted hereunder sballgiven in writing and shall be deer
effectively given upon personal delivery, upon dapdor delivery by an internationally recognizegpeess ma
courier service or upon deposit in the United Stawail by certified mail (if the parties are withime United States
with postage and fees prepaid, addressed to tlee p#rty at its address as shown below beneasigitature, or t
such other address as such party may designatetingifrom time to time to the other party.

13. Further Instruments The parties agree to execute such further imgnis and to take such furt
action as may be reasonably necessary to carmheyturposes and intent of this agreement.

14. Entire Agreement The Notice, the Plan and the Option Agreemeairazorporated herein by refere
and together with this Exercise Notice constitlie ¢éntire agreement of the parties with respethdcsubject matt
hereof and supersede in their entirety all priodartekings and agreements of the Company and that€x witl
respect to the subject matter hereof, and may eohddified adversely to the Grante@terest except by means «
writing signed by the Company and the Grantee.hMgtin the Notice, the Plan, the Option Agreemand thi:
Exercise Notice (except as expressly provided thergintended to confer any rights or remedieson persons oth
than the parties.

Submitted by Accepted by

GRANTEE: GLOBAL CASH ACCESS HOLDINGS, INC
By:
Title:

Address: Address:
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Exhibit 10.3

EXHIBIT C
RESTRICTED STOCK AGREEMENT

GLOBAL CASH ACCESS HOLDINGS, INC. 2005 STOCK INCENT IVE PLAN

NOTICE OF RESTRICTED STOCK AWARD

Grante’s Name and Addres David B. Lopez
11286 La Madre Ridg
Las Vegas, NV 8913
You (the “Grantee”) have been granted shares ofrf@amStock of the Company (the “Award¥ubject to th
terms and conditions of this Notice of Restrictedc® Award (the “Notice”)the Global Cash Access Holdings,
2005 Stock Incentive Plan (the “Plands amended from time to time, and the RestrictedkSAward Agreement (tt

“Agreement”)attached hereto, as follows. Unless otherwisenddfherein, the terms defined in the Plan shak s
same defined meanings in this Notice.

Date of Awarc June 11, 201
Vesting Commencement De June 11, 201

Total Number of Shares of Common St
Awarded (the*Share”) 65,000

Vesting Schedule

Subject to the Grantez’Continuous Service and other limitations sethfont this Notice, the Plan and -
Agreement, the Shares will “vest” in accordancéwilite following schedule:

25% of the Shares shall vest twelve months afietbsting Commencement Date, and 1/36 of the rang
Shares shall vest on each monthly anniversaryeo¥/#sting Commencement Date thereafter.

Notwithstanding the foregoing, in the event of a@wate Transaction or a Change in Control (ashedfir
the Plan), the Award automatically shall becoméyfuested immediately prior to the specified effeetdate of suc
Corporate Transaction or Change in Control, forahlthe Shares in this Award No. 1, provided tha Grantees
Continuous Service has not terminated prior to slath.

During any authorized leave of absence, the vestihghe Shares as provided in this schedule she
suspended after the leave of absence exceedsod péminety (90) days. Vesting of the Shareslgiealme upon tt
Grantees termination of the leave of absence and retusetwice to the Company or a Related Entity. TlestWc¢
Schedule of the Shares shall be extended by tigghler the suspension.

For purposes of this Notice and the Agreementteahma “vest’shall mean, with respect to any Shares, that

Shares are no longer subject to forfeiture to tlen@any. Shares that have not vested are deeiRedtricte:
Shares.” If the Grantee would become vested in a
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fraction of a Restricted Share, such Restrictedaessiaall not vest until the Grantee becomes vantdtk entire Share.

Vesting shall cease upon the date of terminatioth@fGrantees Continuous Service for any reason, inclu
death or Disability. In the event the Grang€ontinuous Service is terminated for any reasmiuding death ¢
Disability, any Restricted Shares held by the Granmmediately following such termination of Coniius Servic
shall be deemed reconveyed to the Company anddhgény shall thereafter be the legal and benefusiader of th
Restricted Shares and shall have all rights aretest in or related thereto without further actognthe Grantee. TI
foregoing forfeiture provisions set forth in thiotite as to Restricted Shares shall apply to thve cegpital stock ¢
other property (including cash paid other than aggular cash dividend) received in exchange fer $ihares i
consummation of any transaction described in Sedtio of the Plan and such stock or property shaldbeme
Additional Securities (as defined in the Agreeménit)purposes of the Agreement, but only to theeithe Shares ¢
at the time covered by such forfeiture provisions.

The Award shall be subject to the provisions oft®acll of the Plan in the event of a Corporaten$aatiol
or Change in Control.

IN WITNESS WHEREOF, the Company and the Grantee lexecuted this Notice and agree that the Aw:
to be governed by the terms and conditions ofNluce, the Plan and the Agreement.

Global Cash Access Holdings, In
a Delaware corporatic

By:

Scott Betts, President & CE

THE GRANTEE ACKNOWLEDGES AND AGREES THAT THE SHARESHALL VEST, IF AT ALL, ONLY
DURING THE PERIOD OF THE GRANTEE CONTINUOUS SERVICE (NOT THROUGH THE ACT OF BEIl
HIRED, BEING GRANTED THIS AWARD OR ACQUIRING SHARESHEREUNDER). THE GRANTE
FURTHER ACKNOWLEDGES AND AGREES THAT NOTHING IN T NOTICE, THE AGREEMENT NO
THE PLAN SHALL CONFER UPON THE GRANTEE ANY RIGHT WH RESPECT TO CONTINUATION O
THE GRANTEES CONTINUOUS SERVICE, NOR SHALL IT INTERFERE IN ANYWAY WITH THE
GRANTEE'S RIGHT OR THE COMPANY'S RIGHT TO TERMINATETHE GRANTEES CONTINUOUS
SERVICE AT ANY TIME, WITH OR WITHOUT CAUSE, AND WI'H OR WITHOUT NOTICE. THE GRANTE
ACKNOWLEDGES THAT UNLESS THE GRANTEE HAS A WRITTEEMPLOYMENT AGREEMENT WITF
THE COMPANY TO THE CONTRARY, THE GRANTEE'S STATUSIAT WILL.

As a condition to receiving the Shares, the Gramrigees to refrain from making an election pursua
Section 83(b) of the Code with respect to the Share
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The Grantee acknowledges receipt of a copy of tha Bnd the Agreement and represents that he ois
familiar with the terms and provisions thereof, draleby accepts the Award subject to all of theageand provisior
hereof and thereof. The Grantee has reviewedNbige, the Agreement and the Plan in their entjras had ¢
opportunity to obtain the advice of counsel priorekecuting this Notice and fully understands ativisions of thi
Notice, the Agreement and the Plan. The Grantegblyeagrees that all questions of interpretatioth @siministratio
relating to this Notice, the Plan and the Agreem&mill be resolved by the Administrator in accomamnvitl
Section 11 of the Agreement. The Grantee furtijezes to the venue selection and waiver of a jumyih accordanc
with Section 12 of the Agreement. The Granteengmragrees to notify the Company upon any changigeimesidenc
address indicated in this Notice.

Dated: Signed:
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Award Number: 1
GLOBAL CASH ACCESS HOLDINGS, INC. 2005 STOCK INCENT IVE PLAN

RESTRICTED STOCK AWARD AGREEMENT

1. Issuance of SharesGlobal Cash Access Holdings, Inc., a Delawarpa@tion (the “Company”hereb
issues to the Grantee (the “Grantee”) named iNibtece of Restricted Stock Award (the “Noticethe Total Numbe
of Shares of Common Stock Awarded set forth inNbéce (the “Shares”)subject to the Notice, this Restricted St
Award Agreement (the “Agreement”) and the terms praisions of the Company’2005 Stock Incentive Plan (
“Plan”), as amended from time to time, which are incorparéierein by reference. Unless otherwise definedii,
the terms defined in the Plan shall have the sasfi@eti meanings in this Agreement. All Sharesadshereund:
will be deemed issued to the Grantee as fully pad nonassessable shares, and the Grantee wilthavight to vot
the Shares at meetings of the Comparstockholders. The Company shall pay any appgécatock transfer tax
imposed upon the issuance of the Shares to the€ararreunder.

2. Transfer Restrictions The Shares issued to the Grantee hereunder otdyensold, transferred by g
pledged, hypothecated, or otherwise transferretisposed of by the Grantee prior to the date wherShares becor
vested pursuant to the Vesting Schedule set fartha Notice. Any attempt to transfer Restricté@di®s in violatio
of this Section 2 will be null and void and will besregarded.

3. Escrow of Stock For purposes of facilitating the enforcementha provisions of this Agreement,
Grantee agrees, immediately upon receipt of th&ficate(s) for the Restricted Shares, to delivechscertificate(s
together with an Assignment Separate from Certdéiga the form attached hereto as Exhibit éxecuted in blank |
the Grantee with respect to each such stock aatij to the Secretary or Assistant SecretaryeofCtbmpany, or the
designee, to hold in escrow for so long as suchriges] Shares have not vested pursuant to thangeSchedule s
forth in the Notice, with the authority to take allch actions and to effectuate all such transfiedsor releases as n
be necessary or appropriate to accomplish the tgscof this Agreement in accordance with the tehmareof. Th
Grantee hereby acknowledges that the appointmetiteoSecretary or Assistant Secretary of the Comgantheil
designee) as the escrow holder hereunder witht#ttedsauthorities is a material inducement to tbenfany to mak
this Agreement and that such appointment is coupligdl an interest and is accordingly irrevocablehe Grante
agrees that such escrow holder shall not be ltaoday party hereto (or to any other party) for anfilons or omissiol
unless such escrow holder is grossly negligentiveldhereto. The escrow holder may rely upon latigr, notice ¢
other document executed by any signature purpacdz genuine and may resign at any time. Uporvésting o
Restricted Shares, the escrow holder will, withfouther order or instruction, transmit to the Gesnthe certifica
evidencing such Shares.

4. Additional Securities and Distributions
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(a) Any securities or cash received (other than a segrdsh dividend) as the result of ownership c
Restricted Shares (the “Additional Securitiegigluding, but not by way of limitation, warrantgptions and securiti
received as a stock dividend or stock split, oa assult of a recapitalization or reorganizatiorotirer similar chang
in the Companys capital structure, shall be retained in escrothensame manner and subject to the same cont
and restrictions as the Restricted Shares withesip which they were issued, including, withoutifation, the
Vesting Schedule set forth in the Notice. The @rarshall be entitled to direct the Company to @gerany warrai
or option received as Additional Securities upoppying the funds necessary to do so, in which etles securitie
so purchased shall constitute Additional Securitag the Grantee may not direct the Company tb as®f sucl
warrant or option. If Additional Securities consid a convertible security, the Grantee may eser@ny conversic
right, and any securities so acquired shall cartstifdditional Securities. In the event of any g in certificate
evidencing the Shares or the Additional Securitigseason of any recapitalization, reorganizationtber transactic
that results in the creation of Additional Secesti the escrow holder is authorized to deliverhe issuer tr
certificates evidencing the Shares or the Additicbecurities in exchange for the certificates of tieplaceme
securities.

(b) The Company shall disburse to the Grantee all eeguash dividends with respect to the Share:
Additional Securities (whether vested or not), lasg applicable withholding obligations.

5. Taxes.

(&) No Section 83(b) Election As a condition to receiving the Shares, the @@amagrees to refre
from making an election pursuant to Section 83¢lhe Code with respect to the Shares.

(b) Tax Liability . The Grantee is ultimately liable and respondibteall taxes owed by the Gran
in connection with the Award, regardless of anyacthe Company or any Related Entity takes wipeet to any te
withholding obligations that arise in connectiorttwihe Award. Neither the Company nor any Reld&atity make
any representation or undertaking regarding thatrtrent of any tax withholding in connection withetlgrant o
vesting of the Award or the subsequent sale of &hamnbject to the Award. The Company and its Bel&ntities d
not commit and are under no obligation to structbesAward to reduce or eliminate the Grantee’ditbility.

(c) Payment of Withholding TaxesPrior to any event in connection with the Awagedy(, vesting
that the Company determines may result in any tixhelding obligation, whether United States fedlestate, loce
or non-U.S., including any employment tax obligatighe “Tax Withholding Obligation”)the Grantee must arrar
for the satisfaction of the minimum amount of sutdéx Withholding Obligation in a manner acceptaldetlte
Company.

(1) By Share Withholding. The Grantee authorizes the Company to, uponxéeise of it
sole discretion, withhold from those Shares issiablthe Grantee the whole number of Shares seffi¢cd satisfy th
minimum applicable Tax Withholding Obligation. Ti@rantee acknowledges that the withheld Shares moaybe
sufficient to satisfy
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the Granteess minimum Tax Withholding Obligation. Accordinglhe Grantee agrees to pay to the Company ¢
Related Entity as soon as practicable, includingubgh additional payroll withholding, any amount ibfe Ta
Withholding Obligation that is not satisfied by tw&hholding of Shares described above.

(i) By Sale of Shares . Unless the Grantee determines to satisfy the Watkholdinc
Obligation by some other means in accordance wduse (iii) below, the Granteg’acceptance of this Awe
constitutes the Granteeinstruction and authorization to the Company amgl brokerage firm determined accept
to the Company for such purpose to sell on the Be&sbehalf a whole number of Shares from those Shssaabl
to the Grantee as the Company determines to beopypgtie to generate cash proceeds sufficient tsfgathe
minimum applicable Tax Withholding Obligation. ®u&hares will be sold on the day such Tax Withimg
Obligation arises (e.g., a vesting date) or as gbereafter as practicable. The Grantee will Ispoasible for a
broker’s fees and other costs of sale, and the Granteestw indemnify and hold the Company harmless faoy
losses, costs, damages, or expenses relating tewahy sale. To the extent the proceeds of sueh esaleed tf
Grantees minimum Tax Withholding Obligation, the Compargrees to pay such excess in cash to the Grantee
Grantee acknowledges that the Company or its designunder no obligation to arrange for such aabny particule
price, and that the proceeds of any such sale rmapesufficient to satisfy the Granteehinimum Tax Withholdin
Obligation. Accordingly, the Grantee agrees to payhe Company or any Related Entity as soon astipable
including through additional payroll withholdingayaamount of the Tax Withholding Obligation thahist satisfied b
the sale of Shares described above.

(i) By Check, Wire Transfer or Other Means . At any time not less than five (5) busir
days (or such fewer number of business days asndeed by the Administrator) before any Tax Withitiab
Obligation arises (e.g., a vesting date), the @@ambay elect to satisfy the Granted@ax Withholding Obligation
delivering to the Company an amount that the Comppdetermines is sufficient to satisfy the Tax Wilding
Obligation by (x) wire transfer to such accounttes Company may direct, (y) delivery of a certifidteck payable
the Company, or (z) such other means as specifed fime to time by the Administrator.

6. StopTransfer Notices In order to ensure compliance with the reswitdi on transfer set forth in t
Agreement, the Notice or the Plan, the Company isgye appropriate “stop transfenstructions to its transfer age
if any, and, if the Company transfers its own sei@s; it may make appropriate notations to theesaiffect in its ow
records.

7. Refusal to Transfer The Company shall not be required (i) to transfe its books any Shares that h
been sold or otherwise transferred in violatiorany of the provisions of this Agreement or (ii)tteat as owner
such Shares or to accord the right to vote or pagehds to any purchaser or other transferee tomvkuch Shar:
shall have been so transferred.

8. Restrictive Legends The Grantee understands and agrees that the abgnghall cause the legends
forth below or legends substantially equivalentéte, to be placed upon
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any certificate(s) evidencing ownership of the $batogether with any other legends that may beinedjlby the
Company or by state or federal securities laws:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE RBSTCTED BY THE TERMS O
THAT CERTAIN RESTRICTED STOCK AWARD AGREEMENT BETWHEN THE COMPANY
AND THE NAMED STOCKHOLDER. THE SHARES REPRESENTHBY THIS CERTIFICATE
MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH SUCH AGREMENT, A COPY Ol
WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.

9. Entire Agreement: Governing Law The Notice, the Plan and this Agreement cortstithe entir
agreement of the parties with respect to the stbjatter hereof and supersede in their entiretpradir undertaking
and agreements of the Company and the Granteer@gfiect to the subject matter hereof, and may eahbdifiec
adversely to the Granteeinterest except by means of a writing signed ey Company and the Grantee. TI
agreements are to be construed in accordance witlgaverned by the internal laws of the State ofada withou
giving effect to any choice of law rule that wouduse the application of the laws of any jurisdictother than tr
internal laws of the State of Nevada to the rigirid duties of the parties. Should any provisiothefNotice or thi
Agreement be determined to be illegal or unenfdseeahe other provisions shall nevertheless rereéfective an
shall remain enforceable.

10. Construction The captions used in the Notice and this Agregraee inserted for convenience and ¢
not be deemed a part of the Award for construatioimterpretation. Except when otherwise indicaigdhe contex
the singular shall include the plural and the dishall include the singular. Use of the term “@’hot intended to |
exclusive, unless the context clearly requires oilse.

11. Administration and InterpretationAny question or dispute regarding the adminigireor interpretation «
the Notice, the Plan or this Agreement shall bevstibd by the Grantee or by the Company to the Adlstriator. Th
resolution of such question or dispute by the Adstiator shall be final and binding on all persons.

12. Venue and Waiver of Jury Trial The parties agree that any suit, action, or ggdmng arising out of
relating to the Notice, the Plan or this Agreensdrdll be brought in the United States District @dar the District o
Nevada (or should such court lack jurisdiction sahsuch action, suit or proceeding, in a Nevadge stourt in th
County of Clark) and that the parties shall sukimihe jurisdiction of such court. The partiegwocably waive, to tf
fullest extent permitted by law, any objection fherty may have to the laying of venue for any ssi, action c
proceeding brought in such couHE PARTIES ALSO EXPRESSLY WAIVE ANY RIGHT THEY HAV E OR
MAY HAVE TO A JURY TRIAL OF ANY SUCH SUIT, ACTION O R PROCEEDING. If any one or mol
provisions of this Section 12 shall for any reaberheld invalid or unenforceable, it is the spedifitent of the partie
that such provisions shall be modified to the mumim extent necessary to make it or its applicatiafidvanc
enforceable.

Exhibit C 4




13. Notices. Any noticerequired or permitted hereunder shall be given itivg and shall be deem
effectively given upon personal delivery, upon dapdor delivery by an internationally recognizegpeess ma
courier service or upon deposit in the United Stawail by certified mail (if the parties are withime United States
with postage and fees prepaid, addressed to tlee pénty at its address as shown in these instrtanento such oth
address as such party may designate in writing tnoma to time to the other party.

END OF AGREEMENT
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EXHIBIT Ca

STOCK ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED, hereby sellBssigns and transfers u

( ) sbathe Common Stock of Global Cash Access Holdihys,

a Delaware corporation (the “Companygtanding in his name on the books of, the Compapresented t
Certificate No. herewith, and does hereby irrevocably cortstituind appoint the Secretan

the Company attorney to transfer the said sto¢kerbooks of the Company with full power of suhsidn.

DATED:

[Please sign this document but do not date it. Theéate and information of the transferee will be completed if
and when the shares are assigned.]




Exhibit 31.1
GLOBAL CASH ACCESS HOLDINGS, INC.
CERTIFICATION
I, Scott Betts, certify that:
1. I have reviewed this quarterly report on FA®rQ of Global Cash Access Holdings, Inc.;

2. Based on my knowledge, this report does notatoemmny untrue statement of a material fact ortdmstate a material fact necessai
make the statements made, in light of the circuntgts under which such statements were made, nteanisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statememtd other financial information included in thméport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registran$’ other certifying officer and | are responsible éstablishing and maintaining disclosure conteoisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repagtifas defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and procedure caused such disclosure controls and procediarébe designed under
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhubsidiaries, is made known to us
others within those entities, particularly duriihg tperiod in which this report is being prepared;

b) designed such internal control over finanoggarting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principles;

c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtibis report our conclusions about
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in thestegit’'s internal control over financial reportitigat occurred during the registramthos
recent fiscal quarter (the registramfourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasoy
likely to materially affect, the registrant’s intexl control over financial reporting.

5. The registrant’ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @rarer financis
reporting, to the registrant’s auditors and theitacommittee of the registrast’board of directors (or persons performing theiveden!
functions):

a) all significant deficiencies and material weagses in the design or operation of internal cbmver financial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refiwancial information; and

b) any fraud, whether or not material, that inesmanagement or other employees who have a sanifiole in the registrastinterna
control over financial reporting.

Dated: August 7, 2012 By: /s/ Scott Bett:
Scott Betts
Chief Executive Office




Exhibit 31.2
GLOBAL CASH ACCESS HOLDINGS, INC.
CERTIFICATION
I, Mary E. Higgins, certify that:
1. I have reviewed this quarterly report on FA®rQ of Global Cash Access Holdings, Inc.;

2. Based on my knowledge, this report does notatoemmny untrue statement of a material fact ortdmstate a material fact necessai
make the statements made, in light of the circuntgts under which such statements were made, nteanisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statememtd other financial information included in thméport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registran$’ other certifying officer and | are responsible éstablishing and maintaining disclosure conteoisl procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repagtifas defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) designed such disclosure controls and proceduresaused such disclosure controls and procedurdse tdesigned under ¢
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhubsidiaries, is made known to us
others within those entities, particularly duriihg tperiod in which this report is being prepared;

b) designed such internal control over financial réipgr or caused such internal control over finah@gaorting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principles;

c) evaluated the effectiveness of the registsagisclosure controls and procedures and presémtéd report our conclusions about
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in thgsteant’s internal control over financial repogithat occurred during the registranthos
recent fiscal quarter (the registramfourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasoy
likely to materially affect, the registrant’s intexl control over financial reporting.

5. The registrant’ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @rarer financis
reporting, to the registrant’s auditors and theitacommittee of the registrast’board of directors (or persons performing theiveden!
functions):

a) all significant deficiencies and material weaknssisethe design or operation of internal controéofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refiwancial information; and

b) any fraud, whether or not material, that imes management or other employees who have dis@mtirole in the registrarg’interna
control over financial reporting.

Dated: August 7, 2012 By: /s/ Mary E. Higgins
Mary E. Higgins
Chief Financial Office!




Exhibit 32.1
GLOBAL CASH ACCESS HOLDINGS, INC.
CERTIFICATION
In connection with the periodic report of GlobalshiaAccess Holdings, Inc. (the “Company”) on FormQG@or the period ended June
2012 as filed with the Securities and Exchange Cwmsion (the “Report”)|, Scott Betts, Chief Executive Officer of the Caanpy, hereb
certify as of the date hereof, solely for purposéditle 18, Chapter 63, Section 1350 of the Unifstdtes Code, that to the best of
knowledge:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the S8earExchange Act of 1934, al

(2) the information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of
Company at the dates and for the periods indici

This Certification has not been, and shall not éended, “filed” with the Securities and Exchange @Gossion.
Dated: August 7, 2012 By: /s/ Scott Bett:

Scott Betts
Chief Executive Office




Exhibit 32.2
GLOBAL CASH ACCESS HOLDINGS, INC.
CERTIFICATION
In connection with the periodic report of GlobalshiaAccess Holdings, Inc. (the “Company”) on FormQG@or the period ended June
2012 as filed with the Securities and Exchange Cwmsion (the “Report”)|, Mary E. Higgins, Chief Financial Officer of th@ompany
hereby certify as of the date hereof, solely famppses of Title 18, Chapter 63, Section 1350 oflihéed States Code, that to the best o
knowledge:

(1) the Report fully complies with the requirementsSeftction 13(a) or 15(d), as applicable, of the SaearExchange Act of 1934, a

(2) the information contained in the Report fairly mets, in all material respects, the financial cbodiand results of operations of
Company at the dates and for the periods indici

This Certification has not been, and shall not éended, “filed” with the Securities and Exchange @Gossion.
Dated: August 7, 2012 By: /s/ Mary E. Higgins

Mary E. Higgins
Chief Financial Officel




