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Item 1.01 Entry into a Material Definitive Agreement

On October 26, 2020, Galaxy Gaming, Inc. (“Galaxy” or the “Company”) and Zions Bancorporation N.A. dba Nevada State Bank (the “Lender”), entered into a Business
Loan Agreement and related documentation for a loan (the “Main Street Loan™) in the aggregate amount of $4,000,000 for which Lender served as lender pursuant to the
Main Street Priority Loan Facility as established by the Board of Governors of the Federal Reserve System Section 13(3) of the Federal Reserve Act. On November 2, 2020,
the Company learned that the Main Street Loan had been approved and funded.

The Main Street Loan bears interest at a rate of three-month US dollar LIBOR plus 300 basis points (initially 3.215%), and interest payments during the first year will
deferred and added to the loan balance. The Main Street Loan has a five-year final maturity, with 15% of principal amortizing in each of years three and four. The Main
Street Loan, plus accrued and unpaid interest, may be prepaid at any time at par. While the Main Street Loan is outstanding, and for one year after it is repaid in full, the
Company may not 1) repurchase stock, pay dividends or make other distributions, or 2) pay compensation to executive officers that exceeds the total compensation they
received in 2019. The entire outstanding principal balance of Main Street Loan together with all accrued and unpaid interest is due and payable in full on October 26, 2025.
The terms of the Main Street Loan provide for customary events of default, including, among others, those relating to a failure to make payment, bankruptcy, breaches of
representations and covenants, and the occurrence of certain events. The Main Street Loan is secured by a security interest in the assets of the Company, which security
interest is pari passu with the security interest granted under the Credit Agreement described below.

The foregoing description of the Main Street Loan does not purport to be complete and is qualified in its entirety by reference to the Business Loan Agreement and
Promissory Note, copies of which are attached hereto as Exhibits 10.1 and 10.2, respectively, and incorporated by reference herein.

Also on October 26, 2020, but effective November 2, 2020 upon notice that the Main Street Loan had been approved and funded, Galaxy Gaming, Inc. (“Galaxy” or the
“Company”) and the Lender entered into a Sixth Amendment to Credit Agreement (the “Sixth Amendment”), pursuant to which the Credit Agreement, dated April 24, 2018,
by and between Galaxy and ZB, N.A. dba Nevada State Bank (as amended on April 22, 2019, May 6, 2019, August 16, 2019, October 14, 2019 and August 14, 2020, the
“Credit Agreement”) was amended as described herein. The Sixth Amendment (i) permits the Company to accept the Main Street Loan; (ii) establishes a minimum liquidity
covenant for the Company through the term of the Credit Agreement; and (iii) permits the security interest under the Main Street Loan to be pari passu with the Lender’s
security interest under the Credit Agreement. The Sixth Amendment contains representations and warranties and affirmations regarding the Sixth Amendment and the Credit
Agreement that are customary for financing transactions. Other than as specifically referenced in the Sixth Amendment, the Credit Agreement remains in full force and
effect.

The foregoing description of the Sixth Amendment is not complete and is qualified in its entirety by reference to the Sixth Amendment filed as Exhibit 10.3 hereto.
The press release announcing the Main Street Loan and the Sixth Amendment is filed herewith as Exhibit 99.1.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.




Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

10.1 Business Loan Agreement, dated October 26, 2020, by and between Galaxy Gaming, Inc., a Nevada corporation, and Zions Bancorporation N.A. dba Nevada
State Bank.

10.2 $4,000,000 Promissory Note of Galaxy Gaming, Inc. in favor of Zions Bancorporation N.A. dba Nevada State Bank, dated October 26, 2020.

10.3 Sixth Amendment to Credit Agreement, dated October 26, 2020, between Galaxy Gaming, Inc., a Nevada corporation, and Zions Bancorporation N.A. dba
Nevada State Bank.

99.1 Galaxy Gaming, Inc. Press Release Announcing the Main Street Loan and the Sixth Amendment to Credit Agreement, dated November 3, 2020.

Signature Page Follows




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

Dated: November 3, 2020
GALAXY GAMING, INC.
By: [s/ Harry C. Hagerty

Harry C. Hagerty
Chief Financial Officer




BUSINESS LOAN AGREEMENT

mnmmm;nm Landafsuse murmddo mtlmnammmmnsmmmmm p-'lcululnmnr iBm. a|

Ay Ihem above containing ™™ has been omitied due 1o text length limitatio

Borrower:  Galaxy Gaming, inc. Lender: Zons Bancorporation, N.A. dba Nevada State Bank
6480 Cameron St Ste 305 Corporate Lending Department
Las Vegas, NV BS118 750 E. Warm Springs Road

Las Vegas, NV 89118

THIS BUSINESS LOAN AGREEMENT dated October 26, 2020, ks made and executed between Galaxy Gaming, Inc. ("Borrower™) and Zions
Buncorporation, N.A. dba Nevada State Bank Lender™) on the following terms and conditions. Bormower has necsived prior commercial |cans
from Lender o has applied to Lander for a commercial loan of loans of other finandal accommodalons, including those which may be described
on any exhibit or schedule aftached o this Agreement. Borrower understands and agrees that: (A) hyﬂmmng. ammmy
Loan, Lender is riying upon Bomower's representations, warmnties, and agreements as set forth [n this Agreement; (B) the granting,
rentwing, o extending of any Loan by Lender at afl times shall be subject to Lender's sole judgment and diseretion; and (C) all such Loans
shall be and remain subject to the terms and conditions of this Agreement.

TERM. This Agreement shall be effective as of Ocober 26, 2020, and shall continue in full force and effect until such time as all of Bomower's
Loans in favor of Lender have been paid in full, including principal, interest, costs, expenses, attomeys’ fees, and other fees and changes, o
until such time as the parties may agree in wiiting to terminate this Agresment

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's ocbligafon to make the initial Advance and each subseguent Advance under this
Agreament shall be subject to the fulfliment o Lender's satisfaction of all of the conditions set forth in this Agreement and in the Relatsd
Documents.

Lon Decuments. Borrowes shall provide to Lender the following documents for the Loan: (1) the Now; (2) Securty Agreements
granting to Lender securty Interests in the Collateral; (3) financing statements and all other documents perfecting Lender's Security
Interests; (4) evidence of insurance as required below; (5) together with all such Refated Documents as Lender may require for the Loan;
all in form and subshince satisfactory to Lender and Lender's counsal

Bomower's Authordzation. Borrower shall have provided in form and substance satisfactory to Lender properly cerified resolulions, duly
authorizng the emecoution and delivery of this Agreement, the Note and the Related Documents. In addition, Bomower shall have provded
such other resolutions, authodzations, documents and Instruments as Lender or its counsel, may redquire.

Payment of Fees and Expenses. Bomower shall have paid to Lender all fees, charges, and oher expenses which are then due and payable
as specified h this Agreement or any Related Document.

Representations and Warmanties. The representations and waranties set forth in this Agreement, in the Relaed Documents, and h any
document or certificate delivered to Lender under this Agresment are true and comact.

No Event of Defaull. There shall not exist at the time of any Advance a condition which woulkd constitute an Event of Default under this
Agreemant or under any Retated Document

Participation In Main Street Lending Program. Lender shall have received a commitment letter from the SPV (as defined herein) that 5PV
‘will purchasse a paricipaton Interes of 55% of the aggregale principa amount of the Loan.

Main Streot Lending Program Documents. Borrower shall provide to Lender the Co-Lender Agreement, the Borower Cerificatons and
Covenants, the Assignment and such other documents as may be required by the SPV or the Main Street Lending Program,

REPRESENTATIONS AND WARRANTIES. Bomower represents and warmanis to Lender, as of the date of this Agreement, as of the date of each
disbursement of loan procesds, as of the date of any renewal, extension or modificaion of any Loan, and at all times any Indebtedness exists:

Organization. Bnmmtlslmpnralnnfupmﬂt\ﬂ:hhmdm!lmuﬂhdwmnwmm and in good standing
under and by virtwe of the laws of the State of Nevada, Bomower is duly authodzed to transact business in all other states h which
Bormower is doing business, having obtained all necessary fiings, govemmental lioenses and approvals for each stabe in which Bormower is
doing business.  Specifically, Borower is, and al all times shall be, duly qualified as a foreign comporation in all states in which the falure to
50 qualily would have a material adverse elfect on its business or financial condition. Bomower has the Tul power and authority to own its
properties and 10 transact the business in which It is presently engaged of presently proposes 10 engage. Borrower maintains an office at
6480 Cameron St Ste 305, Las Viegas, NV BS118. Unless Borrower has designaied otherwise in wifling, the prndpal office is the office
at which Bomower keeps its books and records including its records concerning the Collaeral. Borrower will notify Lender prior 1o amy
change in the location of Borrower's state of organization or any change in Bomower's name. Bomower shall 4o all things necessary to
presene and 10 keep in full force and effect its existence, ights and privileges, and shall comply with all regulations, rules, ordinances,
statutes, orders and decness of any govemmentl of quasi-gowernmental authority of court appiicable 10 Bomower and Bomower' s bu Siness
activities.

Assumoed Business Mames. Borrower has filed or recorded all documents or filings required by law refaing to all assumed business names
used by Bomower, Excluding the name of Bomower, the following is a complete Est of all assumid business names under which Bomower
does business: None.

Auhorzation. Bomowers execufion, defivery, and perommance of this Agreement and all the Related Documents hawe been duly
authorized by all necessary action by Borrower and do not conflict with, result in a violation of, or constitute a defaull under (1) any
of (a) Bomowers arkcles of incoporation of organization, or bylaws, or {b) any agresment or othes Ins¥ument binding upon
Borrowes of (2) any law, governmental regulation, court decree, of order applicable to Bomower or to Bomowes's properies.
Financld Information. Each of Bomower's financial sktements supplied 1o Lender truly and completely disdosod Borrowes's finan cial
Condition as of the date of the statement, and there has been no materal adverse change in Bomower's financial condition subsequent to
the date of the most recent financial statement supplied to Lender. Borrower has no materia contingent obligations except as disclosed in
such financial statements.

Exhibit 10.1




BUSINESS LOAN AGREEMENT
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Legal Effect. This Agreement constitutes, and any instrument or agreement Bomower Is required b give under this Agreement when
delvered will constiute legal, valid, and binding obligations of Bomower enforcaall against Borower in with their r
Bms

Properties. Except as contempiaied by this Agreement or as previously disclosed in Bomower's financial statements or in wriling o Lender
and as accepted by Lender, and except for property tax Bens for tioes nol presenty dua and payable, Bomower owns and has good e to
ol of Bomower's propérties free and clear of all Securily Intefests, and has nol exeduBd any securty documents or finandng st e ments
relating to such properfes. All of Boffowes's properties ane liled in Bomowen's legal name, and Borower has not used of Mad a financing
statement under any olher name for at east the kst five (5) yaars.

Hazardous Substances. Excapl as disclosad 1o and acknowladged by Lender in wiiling, Bomowes represen’s and warrants that (1) Dimg
the perod of Bomower's ownership of the Collaieral, here has been no use, genesation, manufackine, slofage, reaiment, dsposal, rdease
mmmmemmwwmnomm aboul of from any of the Collaleral. (2) Bomower has no
knowledge of, o remson o befieve that here has been (a) any breach or viclation of any Envionmeninl Laws; (b) any use, generafion,

manufaciure, slorage, treaiment, disposal, redease or threatened release of any Hazwdous Substance on, under, aboul or from the
Onmuhgmpu owners or occupants of any of the Collateral; or (c) any actual or threatened Rigation or claims of any Knd by any
person redaling 1o such matiers. (3) Neilher Bomower nor any lenanl contraclor, agent of other authorzed user of any of the Collakeral
shall use, generate, manufacture, Slone, ireat, dispose of of relesse any Hizardous Substance on, under, about of from any of the
Collateral; and any such aclvly shall be conducted in complance with all applcable federal, state, and local laws, regulalons, and
ordinances, including without Emitation all Ervironmental Laws. Bomower authorizes Lender and ils agents o enter upon he Collaeral to
make such inspecions and lests as Lender may deem appropriate to determine compliance of the Collateral with this section of the
Agreement. Any inspections or tests made by Lender shall be at Borrower's expense and for Lender's purposes only and shall not be
construed to create any responsiblity or liability on the par of Lender to Bomower of to any other person. The representalions and
warranties contained hersin ane based on Borrower's due diigence in invesligating he Collaieral for hazamdous wasle and Haoardous
Substances Bomower hereby (1) meleases and wahes any fulure claims against Lender for indemnlly o contibulion in the event
Bomower becomes Bable for cleanup of other costs under any such laws, and (2 agrees to indemnify, defend, and hold hanmiess Lender
agains! any and &l cldms, kosses, labliles, damages, penaliies, and expenses which Lender may direcly or indireclly sustain or suffer
tmﬂuﬂmahmofﬂmsmnofhﬁgmmuuammdmy generation, manufacture, slorage, disposal,
release or threatened release of a hazdous waste of substnce on the Collateral. The provisions of this section of the Agreement,
including the cbligation to indemnify and defend, shail survive the payment of the indebledness and the termination, expiration o
safistaction of this Agreement and shall not be affected by Lender's acquisifon of any interest in any of the Collaieral, whemher by
foreciosure or otherwise.

Litigation and Cluims. Mo lifgation, claim, investigation, administrative proceeding o similar acion (induding those for unpald taxes)
against Borrower is pending or threalenad, and no other event has occumed which may materally adversely affect Borrower's financial
condition of properties, oher than Bligation, daims, or other events, if any, hal have been disclosed o and acknowledged by Lender in
writing.

Taxes. To the best of Borrower's knowledge, al of Bomowes's Lo relims and reporss that afe or were reguined 1o be filed, hawe been
filed, and ol taxes, assessments and other gowemmental charges have been paid in full, ecept those presenty being or to be conlesied by
Boower in good faith in the ordinary courss of business and for which adequate reserves have been provided.

Lien Priorty. Unless oherwise previously disciosed to Lender in writing, Bomower has not entered into or granied any Security
Agresments, or permitied the filing or attachment of amy Securty Interesls on or affecting any of the Coliateral directly or ind
securing repayment of Bomower's Loan and Note, that would be prior or hat may in any way be superior to Lender's Security i nterests and
rights in and to sudh

Binding Effect. This Agreement, the Noie, all Securly Agresments §l any), and all Related Documents are binding upon the signers
Emm.nmlummmtmmmﬁuﬂnsmaomumnmnmmm
ms.

Main Street Lending Program Cerfifications. The represenialions, wamanties, and cenificalions of Borower in the Bomower Cerllficalions
and Covenants, all of which ane incorporated by refenence henein as if fully set forth herein, are true and corect in all respedls, shall remain
rue and comect for so long as the Loan is oulstanding, and do nol contain amy wuniue statement of materdial fac or omil any maderiad fact
necessary 10 make the statements con ined therein misle ading.

AFFIRMATIVE COVENANTS Bomower covenants and agrees with Lander that, so long as his Agreement remaing in effect Bomower will:

Moticess of Claims and Litigation. Promgpily inform Lender in writing of (1) all makral adverse changes in Borrower's financial condifion,
and (2) all exising and all threatenad litig ation, ol sims, investigations, admini siraive proceadings or similar actions affe ding Bomower or
any Guarantor which could maerally affect he finandal condition of Bomower or the financial condition of any Guarantor.

Financlal Reconds. Maintdn its books and records in accordance with GAAP, apped on a consistent basis and permil Lender 1o examing
and audil Bomowes's books and reconds ol Al reasonable times.

Financial Statements. Furnish Lender with he following:
Additional Requirements.

Quarterly Finandal Reporing. AS so0n &5 avallable, but in any event wihin 45 dmys after the end of each fiscal quarer of he
amow.mwwmmmmmnmmuummammnmmmmmmmal.munr
satling forth he financial information, and whens applicable reasonably detiled calculalons of the required data, set forth in Exhibil
-A-mmummnmummmumam which financial reporing and calculations, in each cise, shall
mwammmammmmmmmm resent faiy in all materisl respects the financial condilon of the
Bomower for the period , wm y applied.

Annud Financial Reporting. As soon &5 avallable, bul in any event within 120 days after the end of each fiscal year of the Bomower,
e Borower shall deliver (o the Lender financial reporting in a form and subsiance reasonably acceptable 1o the Lender setting forth
the financial informafion, and whene applicable reasonably detalled calculations of the required data, set forih in Exhibit A" attadhed
mnaummmmmmmmmw which Inancial reporting and calculations, in each oase, shall be true and
accurate in ol mmerial respects and, where applicable, present faidy in all material respects the financial condition of he Bomower for
the period covered thereby in accordance with GAAP, mmappm

Al financisl reports required 1o be provided under this Agreement shall be prepared h accordance with GAAP, applied on a consistent
bags, and certified by Borrower i bedng true and comect.




BUSINESS LOAN AGREEMENT
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Additional information. Furmish such ad ditional information and st lements, &s Lender may request from time to ime.

Insurance. Maintain fire and other sk insurance, pubic Eability Insurance, and such other insurance as Lender may require wit respect to
Borrower's properties and operalions, in form, amounts, coverages and with insurance companies acceptable 1o Lender. Borrowes, upon
request of Lender, will defiver to Lender from ime to lime the policies or certificates of insurance in form salisfactory to Lender, including
stipulaions that coverages will not be cancelled or diminished without at least ten (10) days prior writien nolice to Lender. Each insurance
policy akso shall INcluce &n endorssment provding hat coverage in favor of Lender will not ba impained in any wiry by any act, omission of
datauit of Bomower o any other DRrSOn. In CONNBCHION with Al polcies covering &ssats in which Lender hokis of i ofiered & saaurity
Interest for the Loans, Bomower will provide Lander with such lender's loss payabie of othar endorsements as Lender miy require.

Insurance Reports. Fumish to Lender, upon request of Lender, repors on easch existing insurance policy showing such Information as
Lender may reasonably request, including without Emitation the folowing: (1) the name of the insurer; (2) he fsks insured; (3) the
amount of the palicy; (4) the properes insured; (5) the then cumen! property values on he basis of which [Rsurance has been cblained,
and the manner of delemining hose values: and (6) the expirafion date of the policy. n addition, upon request of Lender (howewer not
moﬂmhnmﬂy}.ﬂmmwllmmm appraiser satisfaciory to Lender determine, as applicable, the actual cash
value or replacement cost of any Collaeral. mmmmwdﬂﬂumpﬂdbyﬁmu

Other Agmements. Co with all terms and conditions: nmxm wheher now or hereafter maﬂm. batwean Bomower
and any other pary and nolfy Lender mmthﬂmgmmy in connection with any other such agreements.

Loan Procoeds. Use all Loan procesds solely for Bomower's businéss operalion s, unless specifically consanted 10 he contrary by Lender in
wiriting.

Tanes, Charges and Liens. Pay and discharge when due all of its indebtedness and obligations, including without limitation all assessments,
oS, Mmmuusmmmomzm nature, n Bomower of i1 properties, income, of profils, pror
to the date on which penafties would attach, and afl mummn#ﬁm‘ﬁu& almp{:mmmnmoramm
properies, income, of profits. Provided however, Bomower will nol be mquined 10 pay and discharge any such assessment, tax, charge,
levy, lien or daim 80 long &5 (1) the legally of the same shall be coniBsted in good faih by appropriate proceadings, and (2) Bomower
mmmﬁ on Bormower's books adequate reserves with respect to such contested assessment, tax, change, levy, lien, or daim
in accordance wih GAAP.

Performance. Perform and comply, in a imely manner, with ol terms, conditions, and provisions sat forth in this Agreement, in the Retated
Documents, and in ail other Instruments and agreements between Borrower and Lender. Bomower shall nolify Lender immediatedy in
wriling of amy default in connection with any agre ement.

ration M aintain NI‘I‘I 1 personne the same qualfications and experence
%muaumm::hnsum mmtomtu % lnmmmmzl;ga - nmgm
business affairs in a reasonable and pmﬂam manner.

Environmental Studies. Promplly conduct and compiete, al Borrower's sxpanse, all such Investigations, studies, samplings and lesings as
may b requesind by Lender of any govemmental authority relative to any substnos, of any waste of by-product of any substance defined
a5 toxic or a hazardous substance under appiicable federal, slabe, or local law, rule, regulation, onder or direcive, al or affecting any
property or any {acllity owned, leased or used by Bor rower,

mmnn Governmental Requirements. Comply with all laws, ordinances, and reguiations, now or hersafter in effect, of al
E mnmﬂasappmmmmmmmmmmbm“smmmmmhmummmm

teral, induding without Bmitation, the Amesricans With DisabBities Act. mmrmmuhwd any such law, ordnance,
or reguiation and withhold compliance during any proceeding, including appropriate appeals, 5o long as Bormower has nolified Lender in
wriling prior lo doing o0 and 50 long as in Lender's sole opinion, Lender's [nkenests in the Colateral ame not popardized. Lender miy
e quing Bomower 10 post adequale securty of a surely bond, reisonably satisfadory to Lender, 1o protect Lender's intenest.

o Permit employess or agents of Lender at any reasonable time to inspect any and all Colaeral for the Loan or Loans and
Borrower's other properfes and to examine o audit Bomower's books, accounts, and reconds and to make coples and memoranda of
Borrower's books, accounts, and records.  |If Bomower now or at any ime hereafier maintains any records (including without Emitation
compuler generated reconds and compuler software programs for the generation of such mﬂshm‘pmm of a third pmg;
Bomower, upon request of Lender, shall nolfy such party to permit Lender free access to such records at all reasonabie times and
provide Lender with copies of any records [l may request, ai &l Boffower's expernse.

Environmental Compliance and Reports. Bomower shall comply in all respects with any and all Environmental Lawe; not cause of permit o
edst, &5 a resull of an intenlonal of unintentionsl action of oMission on Bomower's part of on he part of any third party, on property
owned andor octupied by Bomowes, any emvironmental activity where damage may resull to the emdronmenl, unless sudh e nvironmental
activity is pursuant to and in compiiance with the conditions of a permit issued by the appropriate federal, state or local govemmental
authorities; shall fumish to Lender promplly and in any event within thirty (30) deys after recedpt thereol a copy of any notice, summons,
lien, citation, directive, letter or other communication from any govemmental agency of instrumentality conceming any inlenfonal or
unintentional action or omission on Bomower's part in connection with any emironmental activity whether or not here is damage to he
environment andior other natural resources.

Additional Assurances. Make, execuls and deliver 10 Lender such prOmEsory nobes, morigages, deads of rust, securly agresments,
sssignmen's, financing statements, [nstrumens, documenis and other agreements &5 Lender of il alorneys may reasonably request b
evidence and secure the Loans and 1o perect &l Security nlerests.

Financial Statements. Fumish Lender wilh such financial statements and any and all other informalion o documen ation related thersto al

such lrequencies and in such datall &5 Lender may reasonably request.

Tax Retuns. Fumish Lender with such tax retums, or exiensions theresl, and any and all other information of documenialon related

thereto at such frequencies and in such detall as Lender may reasonably request.

Guarantor Financial Statements. Bomower shall cause Guarantor Lo furish Lender wilh each Guarantor's financial statements, and any and

all other information or documentation related hereto, al such frequencies and in such detall as Lender may reasonably request.

Guarantor Tax Retums. Bomower shall cause Guarantor Lo fumish Lander with each Guaran Brs L relurns, of exlensons haraol, and any

and all other Information or documentation related thereto, al such frequencies and in such detall as Lender may reasonably request.
Redention. Bormowes should make commarncially rasonabés o fors 10 retain empioyees duing the term of the Loan.

cilically,
Bomower should undenake good-faih efforts 1o maintain payroll and maintain employees, h t of ils capaciies, the aconomic
mmmmmmdmmm -
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Main Street Lending Program Covenants. Comply wilh all covenan's of Bomower contained in the Borower Certificalions and Covenants, al
of which an Incorporatid by fef erance harsin &s if Tully St forth hansn for £0 long as the Loan & outstanding.

Main Street Lending Program Certifications. Promplly inform Lender in wriling of any misrepresentation in, or any material breach of a
covenant containad in the Borrower Cartifications and Covenants

RECOVERY OF ADDITIONAL COSTS. Hmmﬂuwmohwm mmmm of generally accepled accounting
erincipie, or the interpretation or application of any thereol by any court, admini of govemmental authordty, or shndand-setting
mmmmmmuorpuwmmmmmmmmmumwmmmtam{mfm
state or local income or franc lmoes imposed on Lender), resere requirements, capital adequacy requirements or other obBgations which
would  (A) muumoamwumruammummcmﬂnmmwmhmmtmm (8) reduce the
amounts payabie o Lender under this Agreament o he Relaibd Documents, of (C) mduce the rate of mbum on Lenders capital as a
consequence of Lender's cbligations with respect to the credit facliies ©© which this Agreement relates, then Bomower agress Lo pay Lender
sch addiionad amounts a8 will compensate Lender herefor, within fve (5) days alter Lender's wrilten demand for such which
demand shall be accompanied by an expianation of such imposition or charge and a calculation in reasonabie delal of the additional amounts
payabie by Borrower, which expianation and calculations shall be conciusive in the absence of manifest emor.

LENDER'S EXPENDITURES. If any action o proceeding is commenced that would materdally affect Lender's Interast in the Collameral or if
Bomower falls o comply with any provision of this Agreement or any Relalsd Documen's, inciuding but not Bmited 1o Borrower's faiure to
dischirge or pay when due any amounts Borower is requined (o dischange or pay under this Agreement or any Related Documents, Lender on
Bomower's behall may (but shall not be cbiigated 1) take any action that Lender deems appropriale, including but not limited to dscharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any me levied or placed on any Collateral and paying all costs for
insuring, maintaining and presendng any Colateral. Al such expenditures incumed or paid by Lender for such purpeses will then bear interest at
the ralte charged under the Note from the date incumed or paid by Lender 1o the date of repa&yment by Borrowes. Al such expenses will bcome
a part of the Indebisdness and, al Lenders oplion, will (A) be payable on demand; (B) be added lo the balance of the Note and be
apportionsd among and ba payable with any instalment payments 1o bacome due during eithes (1) the term of any applicable insurance poicy;
of (2) the emaining term of the Note; or (C) be treated &3 a balloon payment which will be due and payabie at the Nole's maturity.

MEGATIVE COVENANTS. Bomower covenants and agrees with Lendsr that while this Agreamaent is h effect, Borrower shall not, without the
priof writlen consent of Lender:

ndebedness and Liens. (1) Excepl for trade debl incumed in the normal course of business and indebledness 1o Lender contemplated by
this Agreemant. create, incur or assume indebbedns ss for bormowed money, including capital leases, (2) sell transter, morigage, assgn,
pledge, lease, grant a security Interest in, or encumber any of Borrower's assets (excepl as alowed as Permitted Liens), or (3) sell with
recourse any of Bormower's accounts, except to Lender.

Additional Financial Restricions. If the Loan is a Main Street Priorty Loan Faciity, the Bomower shall nol, nor shall it parmi any subsidary
10, create, iNcur, assume of sulfer to exist any Ben of security interest upan any of its proporty, assels or revenues, whither now owned o
hersatler acquired, securing any debl for bomowed money of any cbigations evidenced by a bond, debeniire, note, loan agreement of
other similar ins¥ument, o any guarantes of the foregoing, other than the foBowing:

(&) Bens securing obigations under the Loan;

) Bens on real property in connection with loans with respect to which substantially ol of the proceeds were used for acquisition,
construchon, fil- oul, andior renovation of the property;

{c) junior Bens securing inde biedness approved by Lender, in writing. or

wlmm receivables assets and related assels incumed in connection with a receivabies faciity, provided that such debt is secured only
the newly acquined property.

{#) withou! dupiication of any of the foregoing any Bens pamitted by Lender in wiiting or Gens pemitied under the express lerms of this
Agreamant of the Relaisd Documents.

Loan Subordination. Notwithstanding anything to the contrary herein, the Loan shall not be subordinated i terms of pricrity to any other
ioan of dabl instnement of Bor rower

To the extent the terms of this *Additional Fhancial Restictions™ subparagraph conflict with the Tndebled ness and Liens” subparagraph
above, the terms of this *Addilional Financial Restrictions” paragraph shal conbrol.

Gmﬁnl‘lyefﬂpnralnm i mqohwmmmw different than those in which Baorrower is presenly engaged,
(2) cease operations, Bquidate, merge or restructure o6 a legal enlity twhether by division or oherwise), consoidate with or acquire anmy
olher entity, change its name, comert 1o andther type of entily o redomesticas, dssolve or transfer of sell Collateral ut of the ordnary
course of business, of (3) pay any dvidends on Bomowers Sbok (other han dividends payabie in its stock), provided, howaver that
notwithstanding the foregoing, but only 50 1ong as no Event of Dafawlt has occumed and i conlinuing or would st from the payment of
mmnao:muammsmm (ummmmlmmanmmmwas.umm.mnym
cash dividends on its stock lo its sharehoiders from Ime to time in amounts necessary io enable the sharehoders lo pay income laxes and

mitke estimated iNcoms tax payments D safisfy their |labiies under federal and shle law which anse solly from thek stals as
Sharaholders of @ Subchapter S Corporation because of their ownership of shares of Borfower's Stock, o purchissa of retie any of
Bormower* s oulsinding shanes or alier of amaend Bomower's capital structune.

Loans, Acquisitions and Guaranties. (1) Loan, Invesl in of advance money of assets 10 any olher person, enterprise of entity, (2)
purchase, create or acquire any Interest in any other enterrise of enlity, or (@) incur any obigation as surety of guarantor other than in
e ordinary course of business

Agreements. Enler into any agresment containing any prowsions which would be viclaled of breached by the performance of Borrower's
cbiigations under this Agreement or in conniclion herewith.

CESSATION OF ADVANCES. I Lender has made any commitment to make any Loan to Bomower, whather under this Agreement orunder any
other agreement, Lender shall have no obligation to make Loan Advances o (o disburse Loan procesds if: Baorrower or any Guar antor is in
defaull under the terms of this Agreement or any of the Relaied Documents or any other agreement that er of any Guarantor has with
Lender, B) Bomower or any Guaranior dies, becomes incompe tent or becomes insolvent, files a peliion in bankruptcy or similar procesdings,
of & adjdged a bankrupt; (C) there occurs a mawrial adverse change in Borrower's financial condition, in the financial condition of any
Guarantor, of in the vakue of Coflateral any Loan; of Guaran'on seeks, claims of otherwise a to limit, of
revoka such Guaranior's guara mmmmmwmmu&uﬂ e o

RIGHT OF SETOFF. To the extent permitted by applcable law, Lender reserves aright of setoff in ol Bomower's accounts with Lender (whether
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chedking, savings, or some olher accoun. Tmsnuumalammaomummmmmammuammwmm
open in the future. Howewer, 'ﬂsumnnthduumMummammmtmmmwrmmﬂwwmmumw

oF monies in any Accounts al were recaived pursuant 1o he federsl Social Security Acl, including, Withoul Emitation, retirement and suVivars'
benefits. supplemental security income benefits and disablfity insurance benefils. Bomower authorizes Lender, to the extent parmitied by
appicabie law, to charge or setolf ol sums owing on the Indebledness agahst any and all such accounts, and, al Lender's option, to
administrafvely freaze all such accounts to alow Lender to protect Lender's charge and seloff rights provided in this paragr aph.

DEFAULT. Each of the following shall consBtute an Event of Default under this Agreement:
Payment De fault. Bomower falls to make any payment when due under the Loan.

Other Defoults. Borrower fads to comply with or to perform any olher term, cbiigation, covenant or condiion contained in this Agreement
or in any of the Related Documents or to comply with or b perform any term, obBgation, covenant of condition contabhed in any other
agreament batwesn Lender and Borower.

Default in Favor of Third Parties. Bomower or any Grantor defaults under any loan, exiension of credit security agresment, purchase or
sales agreement, o any other agreement, in favor of any other creditor or person that may matedally affect any of Bomower's or any
Graniors property or Bormower's or any Grantor's abiity to repay the Loans or parform their re spective obligations under this Agreement or
anyof he Related Documents.

False Statemenls. Any warranly, representation or stalement made or fumished Lo Lender by Bomowes of on Bomower's behall under this
Agreement or the FRetated Documents Is false or misleadingin any material respect, either now or at the time made or fumished or becomes
faise o miskeadhg at any time fensa fer.

Insolvency. The dissolution or termination of Bomower's existence as a gohg business, the insolvency of Bomower, the appointment of a
receiver for any part ol Bomower's property, any assignment for the benefit of creditors, any type of credior workoul or he
mtmmmummummmorhmummsmummmmr

Defective Colaieralization. This Agresment or any of the Related Documents ceases (o be in full force and effect (ncluding falure of any
collakeral document I create & valid and perfected security Interest o lien) at any tme and for any reason.

Credilor or Forfeiture Proceedings. Gommencement of foreclosure o forfeiture proceedings, whether by udidal proceeding. sel-help,
repossession of any olher method, by any crediler of Bomower o by any governmental agency agains! any collateral securing the Loan.
This includes a gamishment of any of Bomower's accounts, inchuding deposit accounts, with Lender. However, this Event of Defaut shal
not apply il here is a good faith dispute by Borrower as fo the walidiy or reasonatieness of the claim whidh is the basis of the creditor or
forfeiture proceading and il Bomower gives Lender written natice of the aeditor of forlaiture proceadhy and deposls with Lender monies o
& suraty bond for he credior of forkiture proceedng, in an amount determined by Lender, in 15 sola discrelion, &5 being an adequate
reserve of bond for e dispute.

Everts Affecting Guarantor. Any of the preceding evenls ocours with respect to any Guarantor of any of the Indebtedness or any
Guarantor dies o becomes hcompe tent, or revoles or disputes the validity of, or Bability under, any Guaranty of the Indebtedness

Change In Ownership. Any change in cwnership of twenty-five percent (25%) of more of he commen stock of Bomower.

Adverse Change. A malerisl adverse dange occurs in Borrower's financil condition, o Lender believes the prospect of payment of
performance of the Loan is mpained.

Right 1o Cure. If any delaull ather than a defaull on indebledness, ks curable and i Borower or Grantor, as the case may be, has nol been
ghen @ nolics of & similar defaull within the preceding tweive (12) months, it may be cured I Bomowes or Granlor, &5 the case may be,
after Lender sends wiitten nolice lo Bomower or Grantor, as the cise mﬂﬂ% cure of such default (1) cure the defaull within
ten (10) days; or (2) if the cure requkes more than ten (10) days, :mutim @ sleps which Lender deams in Lenders sole
discration to be suffickent to cure the defaul and thereafter contihue and compiate all reasonable and necessary sieps suflickent to produce
complance as s00n as reasonably practical.

Cross-Acceleration. The Bomower or any subskiary shall fall lo make any payment when due (whether by schedued maturity, requined
prepayment, acceleralion, demand, or otherwise) in respect of any Indebledness (oher than Indebledness under the Loan and Relaid
Documents) owing 1o the Lender or any commonly conroled alfiate of the Lender, in each case beyond the appilcable grace period with
respect therelo, if any; or (1) the Bomower of any subsidiary shall fal 1o cbserve of perform any other agreement of condiion redating to
any such indebledness or contained in any instrument or agreement evidencing, securing or relating therelo, or any other event occurs, the
affect of which falure to make a payment, defaull of other avent descrbed in clause () or (i) is to couse such Indebledness to bacome dua
ar 1o ba rep Sod, prepad, o redeemed (automatically of otherwise), of an offer [0 repurchase, prepay, delease of rodeem
such Indebidness Lo be made, pror 1o its stated maturly: provided that clause (1) shall not Spply 10 Secured Indebltidness that DcOMaS
due as a resull of the voluntary sale or ranster of the property or assets seouring such Indebladness, il such sale or Yansfer is permitted
hereunder and under the documents providing for such Indebtedness and such Indebledness is repaid when required under e documents
providing for such Indebledness, provided that, &s wsed in this clause, the term Indebitedness™ shall mean al debt for borowed money and
any chgalions evilenced by a bond, debenlure, nole, loan agreement of olher simiar instrumenl and any gueraniee ol any of the
foregaing.

Default In Favor of Lender. Any Guaranir, Bomower, or any Gramor defaulls under any oher loan, extensbn of credl, securly

agresmenl, purchase or sales agreement, or any other agreement in favor of Lender or any affate of Lender, that may materially affect
any of Guarantor's or Borower's of any Grantor's property or any Guarantors or Bomower's or any Grantor's ability to repay the Loans or
perform their respective obigations under this Agreement or any of the Related Documents.

Breach of Progmm Certlications and Covenan's. Any certfication or cowenant made or promised by Bomower in connecton with any
documents of instruments delvered 1o Lender in connection wih the Program, indudihg he Borrower Cestifications and Covenants
executed in connection with he Loan, is faise, miseadng or breached, elher now of al any time theseafter.

EFFECT OF AN EVENT OF DEFAULT. If any Event of Default shall occwr, except whare otherwise prowdad b this Agreement or the Redated

all commiiments and obigations of Lender under this Agreement or the Related Documents or any olher agreement immediamly will
terminaie (including any obbgation to make further Loan Advancis or disbursaments), and, at Lender's opltion, all iIndebibdness imme diatedy will
becoma due and payable, &l withoul notice of any kind to Bomower, except that in the case of an Event of Defmit of the type described in tha
"Insoivency” subsection above, such acceleration shall be automatic and not optional. In addition, Lender shall have all the rights and remedies
provided in the Fedated Documents or avalable at law, in equily, or otherwise. Except as may be prohibited by applicable law, all of Lender's
rights and remedies shall be cumulative and may be exercised shoularly o concumenly. Beclon by Lender to pursue any remady shal not
exdude pursul of any olher remedy, and an election to make expenditures or Lo take action lo perform an obigation of Bomower or ol any
Granior shall not atlect Lender's right to dedare a defaull and to exerdse its rights and remedies.
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WAIVER OF DEFENSES AND RELEASE OF CLAIMS. The undersigned hereby (i) represents that neither the urdersgned nor any affiate or
princpal of the undersigned has any defenses to or setoffs againet any Indebtedness or other abligations owing by the undersigned, or by the
undersigned's affliates or principals, to Lender or Lender's affliates (the 'thgaﬂms'l. nor any claims against Lender or Lenders affiliates for
any matter whatsoever, related or umelated tothe Obligations, and (i) rdeases Lender and Lender's affiiates, officars, drectors, employees amd
agents from all claims, causes of action, and costs, In law or equity, known or unknown, whether or not matured or contingent, exsting as of
the date hereof that the undersgred has or may have by reason of any matter of any conceivable kind or character whatsoever, related or
urrelated to the Obligations, including the subject matter of this Agresment. The foregaing release does not apply, howewer, to claimes for futwre
peromance of express contractual obligations that mature after the date hereof that are owing to the undersigned by Lerder or Lender's
afiates. As used in this paagaph, the word "undersigned” does not nclude Lender or any mdividual sigring on if of Lender. The
undersigned acknowledges that Lender has been induced D enter into or continue the Obligations by, among other things, the waivers and
refleases in this paragraph.

REPOATING NEGAT IVE INFORMAT ION. We ﬂ.snjel}maw\spm nfamation about your (Bomower's) lo credit bureaus. Late payments
missed payments or other defaults on your account may be reflected in your credit report.  (Inital —

MSPUTE RESOLUTION PROVISION. This Dispute Resolution Provision contains a ury waiver, a class action waiver, and an arbitration clause [or
judicial reference agreement, as applicable), set out In four Sections. READ IT CAREFULLY.

SECTION 1. GENERAL PROVISIONS GOVERNING ALL ISPUTES.

11 PRIOR DISPUTE RESOLUTION AGREEMENTS SUPERSEDED. This Dispute Fesoltion Provision shal apu'sadeald replace any prior
“Jury Waiver,” “Judidal Reference,” “Class Action Walver," “Arbitration,” “Dispute Resclution™ or similar alterrative dispute agreement or
provision between or among the paties.

1.2 “DISPUTE" defined. As used herein, the word Dispute” includes, without Emitation. awdmhyuﬂ-npartyagamhhuuhapaw
related to this Agreement, myHelanedDummu aldﬂ;\aLame\-ljemsdImd:rr In addition, "Ilspubu mmrchinbydﬂmputr
against the other party paand g gan o

REpute lﬂmhnsmtintedtunmsamhmurdatnghamtmmLmamicaﬁun
for or densal of credit, warranbes and representations made by a party, the adequacy of a party’s disclosures, enforcement of any and all of the
obbgations a party hareto rrnyhalm to anather party, complance with applcable laws andlor regulations performance o services

under any ?ua'nen party, including without lImitation disputes based on or arising from any alleged tot or matiers inwalving the
unﬂum afficars, agmts. arliabua or assgns of aparty herata

¥ a third party is a party to a Dispute (sach as a credit reporting agency., manchant accepting a credit cand, junior Benholder or tithe company),
each party hereto agrees to consent to incheding that third party n any arbitration or judicial reference proceeding for resolving the Dispute with
that party.

1.3 Jury Trial Waiver, Each party Wabes o i @ule and all Disoyies
shallbe resoved by 3 judge sitling withoul & jury. lauuu'tdatmﬂutm:;]uytlldwawn‘,mtuﬂ:mﬂ:lahlﬂraasul,ﬂlunaiaw
time prior o tral of the Dispute, but not later than 30 days after entry of the order determining this provision is umenforceable. any party shall
be entiled to move the cowrt for an order, as applicable: (A) compealing arbitration and staying or dismissing such Figation pending arbitration
{“Arbitraton Order®”) under Section 2 hareof, unﬁ staying such liigation and conpeliing jdicial reference under Section 3 hereof

1.4
[

1.5 SURVIVAL. This Disptrbe Resolution Provision shall survive ay termination, amendment or expiration of this ﬁgeﬂnﬂ'ﬂ. o any other
relationship batweean the parties.

SECTION 2. Arbitration F JURY WAIVER UNENFORCEABLE (EXCEPT CALIFORMNIA)L If (but only if) a state or federal court located outside the
state of Caffomia determines for any reason that the ry trial waiver in this Dispute Resdlution Provision is not enforceable with respect to a
Dispute, then any party hereto may requre that sad Disgwte be rescived by binding arbitration purssant to this Section 2 before a singie
arbitrator  An arbitrator shal fave no authorty to determine matters () regarding the valdity, enforceability, meaning, or scope of this Dispute
Reasolrion Provision, o (§) class acton clams brought by either party as a class representative on behalf of others and clams by a class
rq:mmmummuthmpamwulasadmm which nﬂrnm;nnyhadmmuiyh;amutwmmtapy m_

Arbitra ion shall be commenced by I'ing a pemllunwlh am n accardance with the q:ﬂcd:llu arbitration ndes of, National Arbitration Forum
["MAFT) or Judicial Arbitration and Mediation Service, Inc. ("JAMS") (" Administrator”) as selected by the nitiating paty. Howeve, if the
parfies agree, arbiraton may be commenced by appointment of a Bcensed attomey who is selected by the parties and who agrees to conduct
the arbitration without an Administrator.  If NAF and JAMS both declina to administer arbitration of the Dispute, and if the parties are unable to
nuualyag'aaq:lma Bcensed attomey to act as arbtrator with an Adminstrator. then either party may file a lawsuit (in a cowt of appropriate

tside the state of Calfomnia) and move for an Arbitration Order. The arbitrator, howsoewar apponted, shal hawe expartise in the
ab}actmﬂuurmnlsp.lha Vianue hlﬂ'ﬂarhtalnnpummshﬂhaala ibcation determined by mutual agreement of the partes or, if no
agreement. in the city and state where Lender or Bank is ered.  The anstrator shall apply the Bw of the state specified n the
agresment giving rise to the Dispute.

After entry of an Arbitration Order, the non-moving party shall commence arbiration. Tham-uvngpa‘ry shall, at its discretion, also be entitled
to commence arbitration but is under no obligation to do s0. and the moving party shall notin any way be adversely prejudiced by alecting not ta
commence arbitration. The arbitrator (i} will hear and nide on approprate dispositive mations for judgment on the pleadings. for failure to state
a claim. or for full or partial summary judgment. ) will render a decision and any award appling appicable law: (W) will give effect to any
mitations period in determining any Dispute or defense. (iv) shall enforce the doctrnes of compulory counterclaim, res judicata, and collateral
=5 ) with to motions and the arbitration hearing, shall rules of evidence gove civil cases; and [vi) will
app the Iaww:aau]; mm the agreement giving rise to the ﬁip.lmba Hﬂl‘ apetition for ahwaum"'s?al nat prevent a'qrgaqr
fram (i} seakng and obtaining from a cowrt of compatent jussdiction (notwithetanding ongoing arbitration) provisomal or ancllary remadies
including but not limited to inunctive relef, property preservaton orders, foreclosure, eviction, attachment, replevin, gamishment, andior the
appantment of a receiver, (i} pursung non-juficial farecioswre. or ) avaling itself of any self-help remedies such as setofl and repossession
The exerasa of such rights shall not constitute a waiver of the fght to submit any Dispute to arbitration

.hclg'nmt upon an arbitration award may be entered in any court having urisdiction except that. if the arbitration award exceeds $ 4,000,000,

party shall be enfitled to adﬂmmqﬁuﬂ af the award bafore a panel of three arbirators  To allow for such appeal, if the award (including
A trator, arbitrator, and attorney's and costs) excesds $4.000,000, the arbirator will issue a written, reasoned decision supporting
the award, incleding a statement of authodty and its appScation to the Dispute. A request for de nowo appes maest be fed with the arbitrator
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mnmmmmmmmmmmmumnm-mmsmmm that time period, the arbitration decision shal
become final and binding. On appeal the aritralors shall review the award de novo, meaning that they shall reach their own findings of
facl and conclusions of law rather than defering in any manner to he original arbilrator. Appeal of an arbitration award shall be pursuant 1o the
rues of the Aaministrator or, if the Administator has no such rules, then the JAMS arbitration appeliate niles shall apply.

Arbitration under this provision concems a ransaction involving Interstate commarce and shall be govemad by the Federal Abitration Act, 9
U.S.C.§1 et seq If the terms of this Section 2 vary from the Administralor's rules, this Section 2 shal control,

SECTION 3. JUDKIAL REFERENCE F JURY WAIVER UMENFORCEABLE (CALIFORMIA DNI.‘I",I. I (but only if) a Dispule is Med in a sate or
mm-.mmmmhmmmmmmuummmmnsmamm the jury trial waiver in this Dispute Resolution
Provision is nol enforceable with respect to that Dispute, then any party herelo may require that Dispute be resohved by udicial refenence in
acoomance with mmmmmnmasmm&mmmmmmmm mmn nmumwa
judicial referance proceading. [ g 0 [ESD = LIRE udl o rale o _ 10 g g gye i
mmmuﬂuamlmﬂmo wumnbvﬂmummmrmmmmmﬂmumﬂ
Acbitration and Mediation Service, Inc. (JAMS). If the parties cannot agree on the referee, the party who initially selected the reference
shall request a panel of ten retired judges from either AAM of JAMS, and the court shall seect the referse from that panel. (If AAA

and JAMS are unavailable to provide this service, the court may select a referes by such other procedures as are used by that court) The
referse shal be appointed to sit with all of the powers provided by law, including the power to hear and delermine any or all of the issues in the
proceeding. whether of fact or of law, and to report a statement of decision. The parties agree that time is of the essence in conducting the
judicial reference proceeding set forth herein. The cosis of the judicial reference proceeding, including the fee for the court reporter, shail be
bome equally by the parties 5 the cosS ane incurmad, unless otherwise awarded by the referse. The refenss shall hiar all pre-trial and post-irial
matters {including without imitation requests for equitable refief), prepare a statement of dedsion with written findings of fact and conclusions
of law, mmlmmmuappmpnm The referes shal be empowered to enfer equitable rels'l'asmllslagdrslrl' provide llhnwly
of provisional remedies, enter equitable orders that are binding on the parfies and rie on any motion that would be authorized in a trial,
including without limitation motions for summary adjudication Dﬂym mls Secton 3, Dispute” includes matters mgmmgmvﬂdty
mmlmming.ormofﬂlsaam and (¥) clags gciio :

i class o 2 : m;pmmmaulmmmhmﬂh
mmmmmmmmmumwmummw This provision will not be deamed 10 Emit of consirain
Bank or Lender's nght of offset, 1o obtain provisional of ancillary remadies, 10 inler plead funds in this event of a dISpULS, 10 e dse any Secuty
Interest or len Bank or Lender may hokd in property of to comply with legal procsss invalving accounts or olher property held by Bark or Lender.

Nothing hersin shall predude a party from maoving (prior 10 the court ordering Judical reference) I dismiss, stay or Fansfer the suit 1o a forum
outside Cafifomia on grounds that Califomia is an improper, INConverient or 1SS sutable venue. If such motion i granted, this Section 3 shall
nol apply o any proceadngs in tha new Tonum.

This Saction 3 may be invokad only with regard to Disputes fled in state of faderal courts located in the Sate of Califomia. in no event shall
the provisons in this Saction 3 diminish the fofce of afiect of any venua salaction or urisdiclion provision in this Agreamant of amy Relted
Documant.

SECTION 4. Refiance. Each pasty () certifies hat no one has reprasented to such party that the other party would not sesk to enforce a jury
waiver, class action waiver, arbitration provision or judicial refenence provision in the event of suit, and (i) acknowledges that It and the olher
party have been induced to enter into this Agreemant by, among other things, material rekance upon this mulual waivers, agresments, and
cartifications in the four Sections of this DERUTE RESOLTION PROVISION.

COLLATERAL APPRAISALS. During the term of the Loan, Lender may obtain one or more appraisals of any real or personal property consftuling
Colateral for the Loan: ) H any applcable law, rule, regulation, regulalor recommendaion of audit standard requines of encourages Lender 10
oblain an appraisal, or (b) Lender bafieves that an event of dafault has occumed under the Loan Documents, o (c) Lander reasonably bebeves
condiions exist that, with the passage of ime and giving any required notice, will constiule an event of detaull under the Loan Documents.
Borrower shall remburse Lender for e costof such appraisals (Dut not more than one per calendar year), and Lender may in ils @scretion
charge thal reimbursement to any credit faciity outstanding with Bomower. Appraisals under this section will be ordered, reviewsd and
accepled by Lender from an appraiser (and in a form and substance) satistaciony to Lender in its sole discretion. Bomower shal cooperate in the
conduct of the appraisal, including but ot limited to granting the appraiser access lo the real property and providing he appraiser with al
reconds or information requesisd in connaation therawith.

UNLAWFUL USE MARLJUANA, CONTROLLED SUBSTANCES AND PROHIBITED AC TMTIES. The undersignad shall not use, occupy, or permit
the use or occupancy of any Property or Collateral by the undersigned or any lesses, tenant, Goensea, permites, agent, or any other parson in
any manner thal would be a viclaion of any applicable federal, state or local law or reguiation, regandiess of whether such use or occupancy is
lawful undes any conflicting law, including without Emitation any law relaing to the use, sals, possession, culthation, manufacture, distribution
or markeling of any controlled substances of other contraband (whether for commercial, medical, or personal puposes), of any law redaling 1o
the wse or distribution of mad uana (collectively, "Prohibited Activities™). Any leass, Icense, sublease or other agresment fof USE, DCCUPaNCy of
possession of any Property of Collateral (collectively a "lsase”) with any third person ["lessoe”) shal expresaly prohibil the lesses from engaging
or parmitling ohers 10 engage in any Prohibited Activities. The undersignad shall upon demand provide Lender with a wiitten statement setting
forth its compliance with this section and stating whether any Prohibiled Activities are of may be occuming in, on of anound the Property or
Collateral i the undersigned becomes aware that any lessee is kely engaged in any Prohibited Activities, The undersigned shall, in compliance
with applicable law, terminate the applicable lemse and take ai actions: permitted by law o discontinue such activities. The undersigned shall
keap Lender fully advised of its actions and plans to comply with this section and to prevent Prohibited Activities

This section is a maieral considerafon and inducement upon which Lender refies in @xending credit and other financial accom modations to the
uumignnﬁuanymmﬂmummmmmmﬂsmﬂnnuﬂmmﬂmmaMMMEmmmm Notwithstanding

ing in this agreament, the Mole or Related mwruumwummmmnmummmmmmu
section toimm adiately exercise any and all remeies under this agres ment, the Nole the Relaied Doouments, and by law.

I additon and not by way of Emitation, the undersigned shal indemnify, dafend and hold Lender hamiess from and against any loss, claim,
damage, Kability, line, penalty, cost or expense (nCluding attomeys’ les and epenses) arsing from, oul of or relaled 1o any Prohibited
Activities at of on the Property or Collateral, Pronibited Activities by the urdersigned of any ksses of the Property of Collateral, o he
undersigned’s breach, violation, or fallure to enforce or comply with any of the covenarts set forth in this section. This indemnity includes,
wilthout imitation any claim by any gove mmental entity or mmmauwmmpm including any govemmental action {or setnure
or fodeiture of any Properly or Colateral (with or without compensation to Lender, and whether or tﬁmuwummmu
subject to Lender's lien or security interest). As used in this section, the word "undersigned” does not include Lender or any individual signing
on behalf of Lender.

DOCUMENT IMAGING. Lender shall be entitled, in its sole discretion, 10 image or make copies of all of any selection of the
instruments, documents, and items and reconds goveming, arising from or refaiing to any of Borrower's loans, induding, without limi tation, this
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document and the Related Documen's, and Lender may destroy or archive the paper orginals. The parties hereto (1) waive any fight to insist or
fequire thal Lender produce piper orginals, (5) agree mmmmmummmummﬂmumwwomnﬂn
wmummismuummmmmmofmumommmammmmmum

@y demand, presen tment of ofer proceadings and (iv) furthar agree that ny execuied lac simie aoed), scanned, of mlmgananpymmls
document or any Retated Document shall be deemed 10 ba of the same force and affect & the onginal Mmanualy executed AocuMEn.

BENEFICIAL OWNERSHIP. Borrower agres 1o promplly nolify Lender (A) of any change in direcl o indirect own ership iniemsts in the Bormower
&8 reported In any beneficial ownership certification provided to Lender in connecion with the e@cution of his Agreement of the Loan {the
T:omﬂcaﬂnn’).uﬂ]lfﬂuhmwm significant managenal responaiblity identified in the Certification cesses 10 have thal responsibilly o
if the informaltion reported aboul that individual changes. Bomower hensby agrees (o provide such informaton and documentation as Lender
gnymmmmgmmmmmmm b confirm of updale the conlinued accuracy of the any information provided in connection with the
regoing.

MANDATORY PREPAYMENT. Motwithstanding amything to the contrary herein, if, on any date (such date, a ~Trgger Daie”). the Board of
Govemnors of the Federal Reserve Sysiem or a designes themeo! has, after consulaion with Lender, nolified Lender in writing that the Bomower
has materially breached, made a makerial misrepresentation with respect to or otherwise fafled to comply wit certificalions in Section 2 (CARES
Act Borrower EEgibility Certifications and Covenants) or Section 3 fRA and Regulation A Bomower Eligibilly Cerifications) of the Bornower
Certifications and Covenants execuiad in connection with the Loan in any materdal respect or that any such cerlfication his falled 10 be true and
comect in any materdal respact Lender shall promplly 5o nolify the Bormower and he Bomower shall, no later than two (2) business days after
such Trgger Date, prepay he Loan in full, 8ong wilh any aconied and unpaid interes! themon.

MAIN STREET PRIORITY LOAN FACLITY. The Loan made by Lender hereunder is a Main Strest Priodty Loan Facility (sometimes honsin nelemed
1o &s the Faclity” or the "Loan) which has been authorized under section 13{3) of the Federal Reserve Acl (the "FRAY) in connection with
Section 4027 of the Coronavinus Ald, Relief and Economic Securily Act (the "CARES Act”). Under the Main Sreat Facliity, the Federsl Resenve
Bank of Bosion (ihe "Reserve Bank™, ading under e direction of he Board of Govemnons of the Federsl Resenve Sysiem (logeher wih he
twelve Federal Reserve Banks, the "Federal Reserve”), as commitied to lend 1o a special purpose vehicle, MS Facilfies, LLC, a Dedaware limiled
labiity company, or any other special purpose vehicle established by the Reserve Bank in connection with the Main Street Lending Program for
mmmmmmmﬂchﬁnmnmam‘ﬁﬁj on a recourse basis. The SPV will purchase 95 percent parl cipation
mminmmmmmwummmmdummmnummmﬂ:maﬂnmmfmmmmm Borower. The
Reserve Bankhas ted cartain nies andior requir menmm In the event that here exists a confiict be tween any
e, condilion, or pr nmﬂmmmsumm Reladed Docume: and amy lerm, condition, or provision contained within

the Program documents, including the Bomower Certifications and Covenants eecuied in connection with the Loan, the temm, condition, of
provision within the Programdocumens shal control for &l purposes.

REPLACEMENT DEFIMTION OF “LOAN". The defined lerm "Loan” as defined in the DEFINITIONS paragraph of this Agreemenl, shall be repiaced
in il entirely with he fellowing: The word “Loan® means he loan and financial accommaodation from Lender 10 Bomower evidenced by the
Note.

ADDITIONAL MAIN STREET LENDING PROGRAM DEFINITIONS. The following capitalized words and temms shall have the following meanings
when used in this Agreement. Unless specificaly stated 1o the contrary, all references 1o dollar amounts shall mean amounts in lawful money of
the United Staies of Amedca Words and terms used in the singulsr shall Include he plural, and the plural shall include the singulr, &8 the
con beart may regquine, wmnnum;notmmmmmmmmuulnmm meanings atifbuted 1o such lerms in the Uinifomn
Commercial Code, Accounting words and terms nol otherwise defined in his Agreement shall have the meanings assigned to them in
accordance with generally accepled ac counling principles as in effect on the date of this Agreement

Additional Dafinitions. The following lerms used in this Agreement ae defined under the paragraph of this Agreament tifed "MAIN STREET
PRICRITY LOAN FACILITY™: CARES Act Faclity; FRA Reserve Bank and SPV.

Assignment. Tha word "Assignment” maans the Assignment in Blank in the form 1o be ecuted by Lender, a8 assignor, an Eigble Lender {15
dalined by he Main Srest Loan Program), as ssignes, and consanied 10 by the Bomower.

Bomower Cerfifications and Covenants. The womds "Bomower Cerlificalons and Covenans™ means that certain Main Streel Priorty Loan
Faciity Form of Bomower Cerilcations and Covenanls, eacuted by Bomower's principal exacutive officer of principal financial officer. of other
aulhorized officer perfoming similar functions of Bomower, on behall of Bomower and defivered 1o the SPV.

Colender Agresment The words “Co-Lender Agreament™ means the Co-Lender Agreement {consisting of both the Co-Lender Agresment under
tha Main Street Lending Program — Transaction Spacific Tems and the accompanylng Standard Terms and Conditions Tor Co-Lender Agreement
undes the Main Street Lending Program) entened Into betwesn Lander and the SPY.

Distribufons The word “Distdbulions™ means any dividend or oher disidbution, or simiar paymenl, direcl or indirecl. for any resson on
account of any shares (or equivaient) of any class of equity inlerests of Bomower now or herealier ou lstanding.

Lender Cartifications and Covenants. The words Lender Cerffications and Covenants” means that certain Main Street Priodty Loan Faclity
Form of Lender Transaction Specific Certifications and Covenanis, execuied on behall of Lender and defivered to the SPV.

Main Streel Lending Program. The words "Main Street Lending Program® means he main sireel loan program established by he Board of
Governors of the Federal Resene System pursuant 1o he authorization of Section 13{3) of he FRA

Tax Distributions. The words "Tax Distributions” means Distribulions which ane necessary 50 hat the members or oher beneficial owners of
Borrower may pay thair fedesal and stal income tmoes rmiating heir ownership interast in Bomower, &8 delarminad in Lender's reasonable
discradon

MSCELLANEOUS PROVISIONS. The foowing miscelaneous provisions ame a part of this Agresment:

Amendments. This Agreement, logether with amy Aelated Documents, constitules he entire understanding and agreement of the parties
&5 to the matlers sel forth in this Agreement. Mo alterafion of or amendment to this Agreement shall be effec fve unless given in wiiting
and signed by the party or parties sought lo be charged or bound by the alteration or amendment.

Attorneys' Fees; Expenses. Borrower agrees 1o pay upon demand all of Lenders cosls and openses, including Lender's attomeys’ fess
and Lender's legal expenses, incumed in connection with he enforcement of this Agreement. Lender may hire of pay Someons else 1o help
enbroe this Agreement, and Bomower shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's
atiomeys' fees and legal expenses whether of nol there is a lawsull, including atiormneys’ fees and legal expenses for bankruplcy
roce s {including efforts to modity or vacate any aubmatic stay or Injunctio q:psus.ma antici pated postjudgment collection
g “usum .Emﬂlﬂ yuagnmuu:wmmum uamngluimw ny i

Caption Headings. Gaption headings in this Agresment are for convenience purposes only and are not to be used to inlenpret or define the
provgons of his Agreement
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Consent to Lean Parficipation. Borrower agrees and comsents to Lender's salke or tramsfer, whether now or later, of one or mare
partidpation interests in the Loan to one ar mare puchasers, related or d to Lender  Lender may provide, without any
Imitation whatsoever, to any one or more purchasers, o potential purchasers, any infformation or knowiedge Lender may hawe about
Bomower ar about any ather matter reating to the Loan, and Barrower hereby waives any rights to privacy Bomower may have with respect
to such matlers  Borrower additionally waives any and all notices of sale of partidpation interests, & well a8 al natices of any repurchase
of such participation interests. Borower aEo agrees that the purchasers of any such paricipation interests will be considered = the
sbsolute owners of such interests in the Loan and will lave all the rights granted under the parfcipation agreement or agreements
govarning the s of such participation interests. Bomower further wakves 3 ghte of offset or counterclaim that it may have now or later
against Lander or against any purchaser of such a parfcipation interest and unconditionaly agrees that either Lender or such may
enforce Bormower's obligation under the Loan Frespective of the falwre o insalvency of any holder of any interest in the Loan Bomower
furthar agrees that the purchaser of any ssch parcipation interests may enforce its nterests imespective of any personal claims or
defenses that Borower may have against Lender.

Governing Law. This Agreement will ba goverred by faderal law applicabie to Lender and, to the extent not preampted by federal law, the
Hmﬁms:mdmmwlﬁuﬂmgsdtuﬂsmnictsullawmuiﬁma This Agreement has been accepted by Lender in the State of
Vi

Choice of Venue. Hfthereis a it, er agrees upon Lenders request to submit to the jurisdiction of the courts of Clark County,
State of Mevada. (Initial Here

Mo Waiver by Lender. Lender shal not ba deemed to fave waived any rights under this Agreement unless such walver is given in writing
and signed by Lender. Mo delay ar omission on the pan of Lender in exercising any right shal operate as a waiver of such right or any
ather right A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise ta
demand shict compliance with that provision or any othar provision of this Agreemant Mo prior waiver by Lender, nor any course of
deafing between Lender and Borrower, or batweaen Lender and any Grantor, shall constitute a waivar of any of Lendar's rghts or of any of
Borrower's or any Grantor's obligations as to any fulure ransactions. Whenever the corsent of Lender is required under this Agreement,
the granting of such consent by Lender in any instance shal not constiute continuing consent to subsequent instances where such consent
isrequired and in all cases such consent may be granted or withheld in the sole discretion of Lender.

Motices. Any notice required to be given under this Agreament shall be given in writing, and shall be effective when actually defvered,
when actwaly received by tefefacsimile (unless otherwise reguired by law). when deposited with a nationally recognized overnight courier,
ar. if maded, when deposited in the United States mail, as first class, cerlified or regetened m]:!‘-taﬂﬂ prepaid, directed to the addresses
shown near the beginning of this Agreement  Any party may change its address for notcesu this Agreement by giving formal written
motice to the athar parties, specifying Iha[ﬂiﬁmpmaulﬂaﬁmnmsmdnnpﬂthﬁpﬁf‘aaddmﬁa For notice purposes, Bomower
agress to keep Lender informed at all imes of Borrowers current address.  Uniess otherwise provided or redquired by law, if there is mare
than one Bomower, any natice given by Lender to any Barrower is deamed to be notice given to all Bomowers.

Severability. i a court of competent jrisdiction finds any provision of this Agresment to ba Begal, invald, or venforceable as o any
ciromstance, that finding shall not make tha offending prossion ilagal, invalid, or unenforceabie as to any othe circumstance.  If feasible,
the offending provision shall be considered modified so thal it bacomes legal, valid ang anforceable |f the offending provision cannal be so
madified, it shal ba considered deleted from this Agreement Uinless atherwise required by law, the illegality, invalidity, or unenforceabilty
af any provision of this Agreement shal nat affect the legafity, validity or enforce ability of any other provision of this Agreament.

Subsidiaries and Afflates of Bomower. To the extent the context of any provisions of thie Agresment makes it appropriate, incleding
without Emitation any representation, warranty or covenant, the word "Borrower™ as used in this Agreament shall inclede all of Borower’s
subsidiaries and affiliates  Motwithstanding the foregoing howewver, under no circumstances shal this Agreement be construed to regquire
Lender to make any Loan or ather fimncial accommeodation to any of Borower's subsidiaries or affiiates.

Successors and Assigns. Al covenants and agreements by or on behalf of Bomower contained in this Agreement or any Related
Dooements shall bind Bormower's successars and assigns and shall nwre ta the banefit of Lender and its successors and assigns  Bomower
shall nat, however, hawve the right to assign Borower's rights under this Agreament or any interest therain, without the prior written
consent of Lender.

Survival of Representations and Warranties. Bomower wnderstands and agrees that in making the Loan, Lender is reling on all
representations, warranties, and covenants made by Bomower in this Agreement or in any certificate or other instrument delivered by
Borower to Lender under this Agreement or the Reated Documents. Borrower further agress that regardless of any investigation made by
Lender, all such representations, wamanties and coverants will amvive the making of the Loan and delivery to Lender of the Related
Documents, shall be continuing in natwre, and shal remain in full force and effect until such time as Bomower's Indebtedness shall be paid
in full, or until this Agreement shall be terminated in the mamer provided abowve, whichever is the Bst to occur.

Time is of the Essance. Time is of the essarce in the parformance of this Agreement

Originally Executed Documents As an express condition to Lender making the Loan and any Loan advance(s) to Bomower based wpon
Lender's receipt of fully-executed imaged copies of the Loan Documents, Borrower shall defiver to Lender fully-executed Loan documents
with ariginal hand-written signatwes (Le. wet signatures) of il Loan Parties on or before 30 days from the date of this Agreement, and
Borowers falure to do so on or bafore ssch date shall constitute an Event of Defaul under this Agreement and the Related Documents.
Notwithstanding the foregoing. Bomower and Lender agree that the this Agreement and the Relsted Documents may be signed and
transmitted by electronic mail of a POF document and thereafter maintained in imaped or electronic form and that such imaged or
electronic record shall be valid and effective to bind the pamy so signing & a paper copy bearing such party's hand-written signature.
Borrower and Lender further agree that the signeatures ing on this Agr t and the Related Documents (whether in imaged.
eesigned or other electronic format) shall ba reated, for pupose of valdity, enforceabiity and admissblity, the same & hand-written
signatures. This Agreement ard the Related Documents may baexecuted in one or more countenparts, aach of which shal be an ariginal
and al of which togather shall constitute a single instrument.

Distributions. Borrower shall not () make any DEtribution during the term of this Agreement or incur any obfigation {contingent or
otherwisa) to do so, nor ﬁ“ make any Distibution on account of any shares, membership interests o equivalent equity nterests of
Bormower during the twelve (12} consecutive month period after which the Loan is no longer outstanding or incur any obligation (contingant
or otharwise) to da emﬂ: hiat, hﬂﬂ:ﬂam[mtprdiimdm atherwise restricted Section 2.0 of the Bomower Cenficates and
Covenants or the capital distribution restrictions applicable under Section 4003{c)3)AMi} of the CARES Act. Bomower may make Tax
Distributions, if applicable.

Compensation. To the extent not prohibited or otherwise restricted by Section 2.0 of the Borrower Cerficates and Covenants or the
capital distribution restrictions applicable under Section 4003{£M3MAME) of the CARES Act, Borrower may pay reasonable and customary
compensation and benefits to its officers and empyees in the ardinarycourse of business.
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Conflicis with Borrowsr Certifications and Covenants, [t ks the intent of the parties that Borrower shall at all times be in compliance with
the Borrower Certifications and Cowvenants | the event and to the extent this Agreement or any Reated Document provides that Boower
may fake or fad to take some action which ks confrary to the Borower Cerffications and Cosenants, the conlrary provision in this
Agreament or the Related Dooument shall be superseded by the relevant provision of the Borrower Certifications and Covenants and shall
be interpreted in @ manner so at to ensure Borrower is in compliance with the Bomower Certifications and Covenants. To the extent () any
term or condition in this Agreement or any Related Document is more resirictive as to the Borrower than any similar term or condition in the
Borrower Certilcalions and Covenants, or (i) any term or condilion in the Bomower Cerifications and Covenants is more restrictive as 1o
the Bomrowes than any similar term or condiion in this Agresment or any Related Document, then in ekher case the more restrictive term
and condition shall apply.

DEFINITIONS. The fallowing capitalized words and terms shall have the following meanings whan used in this Agreement. Unless specifically
staled 1o the contrary, all references to dollar amounts shall misan amounts h lawlil money of the United States of Amedca. Words and terms
used in th singutar shal inchude the plural, and the piural shall Include the singuias, a5 the context may requine. Words and terms nol othermsa
dafined i this Agreament shall have the meanings attrdbited 10 SUch teams @ the Uniform Commarcial Code. Accounting words and tenms not
otherwiss defined in this Agresment shall have the meanings assigned 1o them in actordance with ganerally accepted accounting principks & in
effect on the date of this Agreement

Advance The word "Advance” means a disbursasment of Loan funds made, of o be made, 10 Bomowes of on Bomowes's behall on a Ene
of credit or multiple advance basis under the terms and conditions of this Agresment.

Agreement. The word "Agreement” means this Business Loan Agreement, as this Business Loan Agresment may be amended or modified
from time 1o time, together with all exhibits and schedules attached 10 this Business Loan Agresment from me 10 time.

Borowda. The word "Bomower” means Galioy Gaming, Inc. and includes all co-signers and co-makers signing the Note and all their
SUCCRSSONS and assigns.

Collateral, The word "Collateral” means all property and assets granted as colateral security for a Loan, whether real or personal property,
whather granted directly or indkectly, whether granted now of in the future, and whather granted in the form of a securty intenest,
mor igage, colateral montgage, deed of rust, assignment, pledge, crop pedge, chattel morgage, collateral chaltel mortgage, chattel rust,
factor's ben, equipment trust, conditional sale, trust recept, len, mmunmmrmnnmmmnrmmmmaa
security dewice, of any other Securly of Ben interest whatsoe ver, wheiher created by law, CONLract, or oherwise

Environmantal Laws The words "Environmental Laws™ mean any and all state, federal and local statutes, regulalions and ordinances
redating to the protection of human health or the emvironment, including without imitation the Comprehenshe Envionmentd Response,
Compensation, and Liability Act of 1980, as amendad, 42 U.S.C. Section 9601, et seq ("CERCLA", the Superfund Amendments and
Feauthorization Act of 1988, Pub. L. No. 99-493 ("SARA"), the Hazrdous Malerals Transportation Act, 49 US.C. Sedion 1801, ef seq.,
the Resource Conservation and Recovery Act 42 US.C. Section 6901, et seq. or other applicable state or federal laws, rules, or
reguiations adopted pursuant thereto.

Evint of Defaull. The words "Event of Defaul™ mean any of the events of detaull sel forth in this Agreement in the default seclion of this
Agresmant.

GAAP. The word "GAAP® means genssall acospted accounting principls.

Grantor. The word "Grantor” means each and ai of the persons or entities granting a Security interest in any Collateral for the Loan,
inciuding without limitation all Borrowers granting such a Security hierest

Guarantor. The word "Guarantor™ means any guaranter, surety, or accommodation party of any or all of the Loan,
Guaranty. The word "Guaranty” means the guaranty from Guarantor to Lender, including without Emitation a guaranty of all or part of the

Hozardous Substances. The words "Hazardous Substances™ mean materials thal, because of their quanlity, concentration or physical,
chemical or infectious characterislics may cause of pose a presenl or polential harard to human health or the emvironment when
mmnymmm stored, disposed of, generated, manufactured, transporied or otherwise handied. The words "Hazardous
Substances” are usad in ther very broades! sense and include withoul Emitation any and all hazardous or towic substances, materids or
mammwaummnmmm The term "Hazardous Substances” also includes, withoul imitation, petroleum
and petroleum by-pr oducts of any raction thereol and asbestos.

Indebtednoss. The word "indeb tedness” means the indebbedness evdenced by the Nabe or Related Documents, inciuding al principal and
Interest together with all other indebtedness and costs and expenses for which Borower is responsible under this Agreement or under any
of the Related Documents

Lender. The word "Lender ™ means Zions Bancor poration, N.A. dba Nevada State Bank, its successors and assigns.

Loan. The word "Loan™ means any and all loans and financial accommodations from Lender to Borower whether now or hereafier
enisting, and howewver evidenced, including withoul Emitation those loans and financial accommaodations described heren or described on
iy ibil or schadule attached 10 this Agresmant from time 1o ima.

Note. The word "Note™ means the Note dated Oclober 26, 2020 and execuled mhman amount of
£4,000,000.00 mmrmmaﬂmmu exensions ol, modications of, mg'uso'l' T, and substitutions for the
note of credit agresment.
Permitted Liens.  The words "Permitted Liens” mean (1) Bens and security interests securing indeb tedness owed by Borrower to Lender;
{2) Bens for taxes, assessments, or similar charges efher not yet due or being contested in good faith: (3) Bens of materaimen,
mechanics, mmmmmumulumumhmoomymmamumm?wﬂmmmsamt
yet delinquent; (4) purchase money Bens or purchase money security Interests upon o in any property acquired or by Borrower in the
or dinary course of business 1o secure indebledness outstanding on the date of this Agreement of permilisd to be incurred under the
paragraph of this Agresment titled "indebledness and Liens™ (5) Bens and securty Interests which, a8 of the date of this Agreement,
have been disdosed mmapptmuuynunuumwm ; and {ql mmmmammm&mnmommmm
an immateriad and Insignificant mone tary amount 1o the net value of Bomower's assel
Related Documants. The words "Related Documents” mean all promissory noles, credt agreements, loan agreements, environmental
agreaments, guaranties, securly agreements, mongages, deeds of rusl, securily deeds, collateral mongages, and all other Instrumenits,
agreaments and docunmen 1, whathes now of hereafter existing, executed in connection with the Loan.

Security Agreement. The words "Secwrity Agreement” mean and include without limitation any agreements, promises, covenants,
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amangements, under standings or other agresments whether created by law, contract, or otherwise, evidencing, goveming, representing. or
craating a Security Interest.

Security Interest. Tne words "Secwity Interest® mean, without Bmitation any and al types of colateral security, present and future,
whether in the form of a Ben, charge, encumbrance, mortgage, deed of trust, security deed, assignment, piedge. crop pledge. chattel
marigage, collateral chanel morgage, chattel trust, factor's ben, equipment trust, condiional sale, trust receipt. lien or titie retention
contract, lease or consignment intended @& a security device, or any oher secwity or fen interest whatsoever whether created by law,
conlract, or otherwise.

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO
ITS TERMS. THIS BUSINESS LOAN AGREEMENT IS DATED OCTOBER 26, 2020.

BORROWER:

GALAXY GAMING, INC.

ZIONS BANCORPORATION, N.A. DBA NEVADA STATE BANK

By:

ed Sigher

s By W 52 BS O Do M se. e smn wr H1E1 A% BqPw Sssver W COCTMMLCIUR O bR OTHIT Saad




Exhibit “A”
Required Financial Reporting

Each Main Street loan should contain a financial reporting covenant requiring the regular
delivery of certain financial information and calculations. The items listed in Table | below must
be provided by each Main Street borrower to their Eligible Lender at least annually. The items
listed in Table Il must be provided by each Main Street borrower to their Eligible Lender at least
quarterly; the quarterly requirements vary based on the Main Street facility in which the
borrower is participating. Eigible Lenders will specify the required reporting standards and

forms for each Eligible Borrower.

3

Table I: Data Required Annually from All MainStreet Borrowers

Required Data Definition

Total Assats The sum of current assets, fixed assets, and other non-current assets (including, but
notlimited to, intangible assets, deferred items, investiments, and advances).

Current Assats Cach, accounts recevable inventory, and other short-temn assets that are likely to be

oonverted into cash, used, sold, exchanged, or otherwise expensed in the normal
eourse of business within one year.

Cash & Marketable

Cash, depository accounts, and marketable securities that can be easily sold and

Securities readily converted into cash

Tangible Assets Assets having a physical existence, measured as total assets less intangible assets.
Tangible assets are distinguished from intangible assets, suchas trademarks,
opyrights, and pondwil.

Total Liabii ties The total amount o fall out standing obiigations, both currentand noncurrent.

Current Liabilities

Shortterm debt, accounts payable, and other current Rabilities that are due within
oneyear

Total Debt finel Undrawn | Existingoutstanding and committed debt (including any undrawn avallable amounts)
Available Lines of Credit)
Total Equity Measured as total assets minus total liabiities.

Total Revenue

Total income generated by the sale of poods or services from ongoing oper ations
Total Revenue excludes any non-recurring sales or gains

Netlncome

The income [or boss) after expenses and bosses have been subtracted from all
revenues and gains for the fiscal period, including discontinued oper ations.

Unadjusted EBITDA

Earnings befare interest expense, income tax expense, depreciation expense, and
amortization expense. The starting point is net income.

Adjusted EBITDA

Unadjusted EMTDA adjusted for any non-recurring, one-time, or irregular items. The
Adjusted EBITDA measurement should align with the relevant facility's term sheet.

2 Under the Servicing Apreement, in the case of multi-borrower loans, this information must be entered into the
Portal “on a consolidated basis” (otherwise referred o in this document ason an “apgregated basis”). Elgible
Lenders may elect to require reporting from the co-borrowers on an aggregated basis, or may aggregate such
information after requiring individual co-borrower financial statements. If an Eligible Lender permits co-borrowers
to submit aggregated financial statements, the Eligible Lender should instruct the co-borrowers to use the Eligible
Lender's typical practices to aggregate such information in a manner that accounts for transactions between the
co-borrowers and accurat ely reflects the financial position of the co-borrowers and their ability to repay the loan




(&g, in @ manner that avoids double counting of revenues, assets, or labilities).




Required Data

able I: Data Required Annually from All Main Street Borrowers

Definition

Depreciation Expense

Non-cath expense measured based on the use of fixed assets, recognized over the
useful Bfe of the ficed assets

Amaortization Expense Mon-cash expense measured based on the use of intangible assets, recogrized over
the life of the intangible asset.

Interest Expense The periodic finance expense of short term and long term debt.

TaxExpense Feder al, stateand local income tax expenses.

Rent Expense The contractual costs of ococupying leased real estate.

Dividends [ Equity Distributions to equity owners,

Distributions

Accounts Receivable (net | Amounts owed to the borrower resulting fromproviding goods and for services.

of allowances) Accountsreceivable will be net of any alibwances for uncoBectible amounts.

Inventory (net of Value of the raw materials, work in process, supplies used in operations, finished

Tesprves) goods, and merchandise bought which are intended to be sold in the ordinary course

of business. Inventory should be net of reserves

Fixed Assets, Gross

Tangible property used in the business and not for resale, including buildings,
furniture, fixtures, equipment, and land. Report fixed assets gross of depreciation.

Accumulated Cumulative depreciation of allfixed assets up to the Date of Financial | nfor mation

Depr eciation

Accounts Payable (A/F) The obligations owed to the borrower's creditor s arising from the entity's ongoing
operations, including the purchase of goods, materials, supplies, and services.
Accounts payable excludes short term and long term debt.

Short Term Debt Debt obligations of the borrower due with a term of less than one year, including the

current portion of any Long Term Debt.

Long Term Debt

Debt obligations of the borrower that are due in one year or more, excluding the
currentportion that is other wise captured in Short Term Debt.

Description of EBITDA Description of items that are added to Unadjusted EBITDA to determine Adjusted

Ad justments EBITDA.

Total Expenses All money spent and costs incurred, both recurring and non-recurring, to generate
revenue. Expenses exclude items capital in nature (i.e., expensesthat are alowed to
be capitalized and included in the oot basis of a fixed asset).

Operating Expanses Money spent and costs incurred related to normal business cperations including
selling, gener al & administrative expenses, depr eciation, and amortization (ie., total
expenses less non-recurring expenses). Exclude capital expenditures.

Operating ncome Profit (or boss) realized from continuing operations (Le., revenue less operating
expenses).

Fixed Charges Expenses that recur on a regular basks, regardess of the volume of business (lLe.,

lease payments, rental payments, loan interest payments, orinsur ance payments)

Capitalized Expenditures

Non-operating expenditures capitalized to fived assets.

Guarantor Net Assets

Total assets bess total Hablities of the guar antor (also referred to as net worth)

5. Debt Balance Debt amount rarking senior to the Main Street loan.
Additional Pari Passu Debtamount ranking par passu to the Main Streetlocan
Debt Balance

Collater al Type (Non-Real
Estate}

If the loan is secured by collateral that is not predominantly real estate, including if
the collateral provided isdifferent types, repodt the predominant type of collateral
{e.g., inventory, receivables, securities, etc.) by agpgregate value




Table &: Data Required Annually from All Main Street Borr owers

Required Data

Collateral Type (Real
Estate]

Definition

If the loan is secured by real estate collater al, indicate the property type (e.g., hote,
multif amily, residential, industrial, etc.). If the loan is secured by multiple real estate
property types, report the predominant property type by aggregate value.

Collateral Vahie For loans that reguire ongoing or periodic valuation of the collateral, report the
Reporting market value of the collater al as of the reporting date.

Collateral Value Date Define the as-of date that corresponds with the Collateral Value Repor ting field.
Covenant Status (Pass / Yes/no, indicatingif the faclity has satisfied covenant tests.

Fai)

Date of Covenant Default

If apphcable, report the date when borrower def aulted covenants.

Mature of Covenant
Default

If applicable, describe the covenant default §.e., missing financial statements, ratic
trigger).

Date of Covenant Cure

if apphc able, repoit the date when borrower cured previous defauts.

Table B: Data Required Quarterly from Maln Street Borrowers by Maln Street Faclity

Required Data MSELF MSNLF MSPLF  Definition

Total Assets Yes Yes Yes The sum of current assets, fixed assets, and other non-
current assets (including, but not limited to, intangible
assets, deferred items, investments, and advances).

Current Assets Yes Yes Yes Cash, accounts receivable, inventory, and other short term
assets that are likely to be converted into cash, used, sold,
exchanged, or otherwise expensed in the normal course of
business within one year,

Cash & Marketable | Yes Yes Yes Cash, depository accounts, and marketable securities that

Securities can be easiy sold and readily converted into cash.

Tangible Assets Yesg No No Asgats having a physic al exdstence measured as total assets
less intangible assets. Tangible assets are distinguished
fromintangibie assets, such as trademark s, copyrights, and
goodwill,

Total Liabilities Yes Yes Yes The total amount of all cutstanding obligations, both
current and noncurrent.

Current Liabilities Yies Yes Yes Shoct term debt, accounts payable, and other current
Eabifities that are due within one year.

Total Debt (incl Yes Yes Yas Existing outstanding and committed debt (including any

Undrawn Available undrawn avaiable amounts).

Linesof Credt)

Total Equity Yes Yes Yes Measured as total assets minus total Babiities.

Total Revenue Yes Yas Yes Total income generated by the sale of poods or services
from ongoing operations. Total Revenue excludes any non-
TeUming sales of gains

Net Income Yas Yas Yes The ncome (or Ibss) after expenses and bosses have been
subtracted from all revenues and gains for the fiscal period,
inchiding discontinued operations.

Unadjusted EBITDA | Yes Yes Yes Earnings before interestexpense, income tax expense,
depreciation expense and amortization expense. The
starting point is net income.




Table |I: Data Required Quarterly from Main Street Borrowers by Main Street Facility

Required Data

MSELF

MSNLF  MSPLF

Definition

Adjusted EBITDA Yas Yes Yes Unad justed EBITDA ad justed for any non-recurring, one
time of irregular items. The Adjusted EBITDA measurement
should afipn with the relevant facility's term sheet.

Depreciation Yoz No No Non-cash expense measured based on the use of fixed

Expense assets, recopnized over the usefu life of the fixed assets.

Amartization Yes ] Mo Non-cash expense measured based on the use of intangible

Expense assets, recognized over the life of the intangible asset.

Intérest Expense Yes Yes Yes The periodic finance expense of short term and bag term
debt.

Tax Expense Yas No No Federal, state and localincome tax expenses.

Rent Expense Yes No Mo The contractual costs of ocoupying leased real estate.

Dividends f Equity | Yes Yes Yes Distributions to equity owners.

Distributions

Accounts Yas No No Amounts owed to the borrower resulting from providing

Rec evable (net of goods and/or services. Accounts receivable will be net of

allowances) any allowances for uncollectible amounts.

wventory (net of Yas No No Value of the raw materials, work in process, supplies used in

TESETVRT) operations, finished poods, and merchandise bought which
are mtended tobe sold inthe ordinary course of business.
Inventory should be net of reserves.

Fixed Assets, Gross | Yes No No Tangible property used in the business and not for resals,
including buildings, furniture, fixtures, equipment, and land.
Report fived assets gross of depreciation

Accurmulated Yes No No Cumulative depreciation of al Fixed assets up to the Date of

Depreciation Financial information.

Accounts Payable Yes No No The obligations owed to th e borrower's creditors arising

(LY fram the entity’s ongoing cperations, including the
purchase of poods, materials, supplies, and services.
Apcounts payable excludes short term and long term debt.

Short Term Debt Yes No No Debt obligations of the borrower due with a term of less
than one year, including the current portion of any Long
Term Debt.

Long Term Debt Yes No No Debt chligations of the borrower that are due in one year or
more, excluding the current portion thatis otherwise
captured in Short Term Debt.

Deseription of Yes No No Deseription of items that are added to Unad justed EBITDA

EBITDA to determine Adjusted EBITDA.

Ad ustments

Total Expenses Yes No No All money spent and costs incurred, bothrecurring and non-
recurring, to generate revenue. Expenses exclude items
capital in nature (i.e., expenses that are alowed to be
capitalized and included in the cost basis of a fixed asset).

Operating Yes Yes Yes Maoney spent and costs incurred related to normal business

Expenses aperations, including selfing, general & administrative

expenses, depreciation, and amortization (i.e. total
EXPenses jess non-recurring expenses). Exclude capital
expenditures.




Table li: Data Required Quarterly from Main Street Borrowers by Main Street Facllity

MSNLF  MSPLF

Definition

Reguired Data

MSELF

Operating income | Yes Yes Yes Profi |or loss) realized from continuing oper ations (L.e.,
revenue less operating expenses)

Fixed Charges Yes No No Expenses that recur on a regular basis, regardess of the
volume of business [Le., lease payments, rental payments,
loan interest payments, or insurance payments).

Capitafized Yes Yes Yes Mon-operating expenditures capitalized to fived assets.

Expenditures

Guarantor Net Yes No No Total assets less total liabfities of the guarantor |also

Assets referred to as net worth).

Sr. Debt Balance Yos Yes Yes Debt amount ranking senicr to the Main Street loan

Additional Pari Yes Yes Yes Debt amount ranking pari passu to the Main Street loan.

Passu Debt

Balance

Collateral Type Yes Mo No Ifthe loan issecured by collateral thatis not predominantly

{Mon-Real Estate) real estate, including if the collateral provided is different
types, report the predominant type of collateral (e.g.,
inventory, receivables, securities, etc.) by aggregate value.

Collateral Type Yes No No If the loan ks secured by real estate collateral, indicate the

(R eal Estate) property type jeg., hotel, multifamiy, residential,
industrial, etc). If the loan is secured by multiple real estate
property types, report the predominant property type by
agpregate value

Colateral Vahie Yes Mo No For loans that require ongoing or periodic valuation of the

Reporting collateral, report the market value of the collateral as of the
reporting date.

Collateral Value Yes Mo Mo Define the as-of date that corresponds with the Collateral

Date Value Repor ting field.

Covenant Status Yes Tes Yes Yesfno, indicating if the facility has satisfied covenant tests.

{Pass / Fail)

DateofCovenant Yes Yes Yes If applicable, report the date when borrower def aulted

Default covenants.

Natwre of Yas Yes Yo If applicable, describe the covenant default (le., missing

Covenant Def ault financial statements, ratic trigger).

Date of Covenant Yoo Yies Yo If applicable, report the date when borrower cured previous

Cure

defaits.




PROMISSORY NOTE

e - o A =
References in the boxes above are for Lender's use only and do not limit the ap picability of s document to anypmurlnmu lem.
Any ltem above containing " " has been omitied due to text kength lmitalons.

Borrower:  Galaxy Gaming, Inc. Lender: Bons Bancorporation, N.A. dba Nevada State Bank
5480 Cameron St Ste 305 Corperate Lending Department
Las Vegas, NV 89118 750 E. Warm Springs Road

Las Vegas, NV 89119

Principal Amount: $4,000,000.00 Date of Mote: October 26, 2020

PROMISE TO PAY. Galaxy Gaming, Inc. ("Bomower”™) promises to pay to Zlons Bancorporation, N.A. dba Nevada State Bank ("Lender”), or
order, In lawhul money of the United States of Amarica, the pdndpal amount of Four Million & 004 00 Dollars ($4,000,000.00), ogather with
Interest on the unpaid principal balance from Oclober 26, 2020, untll paid in full,

PAYMENT. Subject to any payment changes resulling from changes In the Indax, Borrower will pay this loan In accordance with the following
paymint schedukc

Borrower shall not be required to make any interest payments under this Note during the one (1) year immedately following the date of this
Nolte; provided however, that interest shall begin to accrue as of the date of the advance of Loan funds evidenced by this Note, and which
accrued and unpaid interest for such period shall be capitalized and added to the principal balance of the Note on October 26, 2021;
provided further, that if this Note ks prepaid, In whole or In part, during such period, then all accrued and unpald Interest on such prepaid
amount shall be due and payable on the date of such prepayment. Thereafter, Borrower will pay to Lender monthly payments of accrued,
unpaid Interest due as of each payment dabe, beginning on November 26, 2021 with all subsequent payments to be due on the same day
of sach month after that until the Note Is paid in full provided howewver, that any Interest that accrues pursuant to the “INTEREST AFTER
DEFALLT" paragraph below () mrior to Oclober 26, 2021 shall be payable on such date, and §I) at any time on or after October 26, 2021
shall be payable on demand. Bomower shall not be required to make any principal payments under this Note during the two (3 years
immadiately following the date of this Note. Thereaftes, Barower shall pay the principal balance of this Note as follows:

Principal Payment 1. Ecrrower will pay to Lender a principal payment on October 26, 2023 which shail be equal to fifteen percent (15%)
of the original principal balance of the MNote. For purposes of this Mok, “original principal balance of this Note” shall mean the principal
balance of the Note a5 increased by any capilized inlerest hireunder. For e avaidance of doubt, &1 capitized interest hereunder shall
actrue Interest and be pinyable as describad in this paragraph as though it were part of he onginal prindpal balance of the Noe.

Principal Payment 2. Bcmmower will pay Lo Lender a principal payment on Oclober 26, 2024 which shall be equal to fitteen percent (15%)
of the original principal balance of the Noke.

Principal Payment 3. Bomower will pay to Lender a principal payment on October 26, 2025 (*Matuity Date™) which shall be egual to
seventy percent (70%) of he original principal balance of the Note.

Uniess otherwise agreed or required by applicable |aw, payments will be applied to accrued unpaid interest; then to unpaid principal; then o late
m:irgu and other charges. Borower will pay Lender at Lender's address shown above or at such other place as Lender may designate in
writing.

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in & independent index
which is e 3 Month LBOR rate. Lender's LIBOR rate is to be strictly interpreted and is not intended to serve any purpose other than providing
an index to determine the interest rate used hersin. Lender's LBOR rate may not necessarily be the same as the quoted oflered side in the
Eurodolar time deposit market by any particular Institution or service applicable to any interest period. As used herein, Lender's LIBOR rate shall
mean the rates pes annum quoted by Lender as Lender's 3 Month LIBOR rate based upon quotes from the London Interbank Offered Rate from
the ICE Benchmiark Administration interest Setlement Rates, as quoted for U.S. Dollars by Bloomberg, or other comparable senvices selected by
the Lender (the "Index”). The index is not necessarily the lowest rate changed by Lender on its loans. Lender will tell Bamowes the cument
Index rate upon Borrower's request. The Interest rate change will not occur more aften than each three months. Bomower understands that
Lender may make loans based on other rates aswell. The index currently ks 0.215% per annum. Interest on the unpaid principal balance of this
Note will be calculated as desaibed in the "INTEREST CALCULATION METHOD® paragraph using a rate of 3.000 percentage points over the
Indext [ﬂlo'Muﬂl'}.msunhg inan inifal rate of 3.215% per annum based on a year of 350 days. Il the interest Rate is caloul aied with any
UBDR or LEBOR/Swap rate index, if Lender determines, in its sole discretion, that the LECOR base rate " UBOR index”) (i) has been or imminenthy
will be discontinued, (i) ks no longer an industry-accepted reference rate for loans of a Smilar type to the Loan andior has been superseded by
an alternative reference rate, or (iil) is no longer representative or may not be used pursuant to a public statement by the administrator of the
LIBOR Index or other regulatory autho nnr{a.g ihe Federal Reserve), in each case with respect to any type of loan or transaction, then Lender
select an altemative reference rate, which refiect a mmmmamnnamnrﬂmﬁ , the “Substitute |ndex
, to be used in ke of the LIBOR-based Interes raie set forth in the Note andior this Agresment Rate”). Lender and
Bamwumngn that the discontinuation of the LIBOR Index is a fulure ewent over which neither Lender nor Borrower has influence but
which will necessarily afiect the Pre-Substuie Rate. Accordingly, Lender shall use reasonabie effors to select a Subsilite Index Rate that
Lender in gocd faith believes is a praclical means of preserving he parties’ intent relative to the economics of the Pre-Substitute Rate.
Notwithstanding the foregoing, the parties acknowledge that, initially andior over lime, the Substitule index Rate will differ from the
Pre-Substitite Rate. In selecing the Substitute index Rate, Lender shall consider to what exdent and the manner in which ind
substitutes for the LIBOR index have been established, and the parties acknowledge that different Substitute Index Rakes may be selecked for
diffierent types of loans and ransactions. Bomrower agrees that Lender shall not be Rable in any mannes for its selection of a Sulbs®iute Index
Rate, provided that Lender makes such selecson in good faith. The Substitute index Rate shall be used in Beu of he Pre-Substitute Rate, and all
references in this Note to the Pre-Substitute Rate shall be deemed 10 refer 1o the Substitute index Rake, effective as of he date specified by
Lender in a written notice given by Lender to Borower. To the extent practicable, such notice shall be given at least 30 days prior © the
effective date. The Substitute Index Raw shall remain in effect from the efective date set forth in such notice until the Maturily Date, as such
may be exended, unless such a instance occurs where he Substitute index Rate is no longer available, in which case the provisions of this
sacion will again ap Tup:gnunm he Substitute ndex Rate. NOTICE: Under no circumstances will the interest rate on this Note
be maore than the mum allowed by law. Whenever inCreases oCowr in the interest rate, Lender, at its option, may do one or
more of he following: (A) incease Bomower's payments o ensure Borowes'sloan will pay off by its oniginal final maturity date, (B) increase

Exhibit 10.2




PROMISSORY NOTE
CL Transaction No: NSB-3261606 {Continued) Page 2

Bomower's payments to cover accruing inerest  (C) increase the number of Borower's payments, and (D) confinue Bomower's payments at
fhe same amount and increase Borower's final payment.

INTEREST CALCULATION METHOD. Inerest on this Nok ks compuied on a 365/380 basis; that Is, by apphing the ratio of the Interest rate
mra =@ ol 360 days, multiplied by the outstanding prindpal balance, multiplied by the actual number of days the principal balance is

3. Al interest payable under this Note s computed using this method.  This calculation method resuls In a higher effective Inlerest
mbs than the numeric interest rate stated In this Note.

PREPAYMBENT. Boroweragress that all loan fees and other prepaid finance chamges are eamead fully as of the date of the loan and will not ba
subject to refund upon eardy payment (whethar voluntary or as a result of defult), except as otherwise required by law. Except for the
Toregaing, Bomower may pay without penalty all or a portion of the amount owed eardier fian it is due. Eardy payments will not, unless agreed
to by Lender in writing, refieve Bomower of Borrower's obligation to confinue to make paymens under the payment schedule. Rather, early
payments will reduce the principal balance due and may resul in Borrower's making fewer payments. Borrower agrees not to send Lender
payments marked “paid in full, "without recourse”, or similar language. If Bomower sends such a payment, Lendar may accept it without
losing any of Lender's rights under this Note, and Bamower will remain obligated to pay any further amount owed 10 Lender.  All writien

u:l'lim- g disputed ing any check or other payment mshlmn't that indicates that the paj'l'l'ﬂl‘l oumtmm
ment in full® of the u'lmnt owed or that h !ﬂ'llal‘ui with other conditions or lmilations or as full satisfaction of a disputed amount mus
ed or defivered to: Zions Bancorporation, N.A. dba Mevada Siale Bank, Enterprise Loan Operations, UT-RDWG-19 I‘OBu:.!ﬂMSalt

Lake City, UT 84127-0181.

MAIN STREET LOAN PREPAYMENT. Notwithstanding amthing to the contrary in the PREPAYMENT paragraph or in this Note, any amount(s)
prepaid by Bomower shall be applied to e succesading principal payment(s) due under this Note.

INTEREST AFI'EH DEF.M.ILT Upon default, including fallure to pay Mq;m e inerest rate on tis Note shal hs increased by
adding an 000 percentage point margin ("Default Rate ngin®). TmDuauhHawhhgnsMalmm aach succeading
interest rate char.ge tha‘l would have applied had there been no default. Howewer, in no event will he interest rale excesd the maxmum
interest rate limitations under applicable law.

DEFAULT. Eachofthe following shall constitute an event of default {"Event of Default™) under this Moe:
Payment Default. Boamower fails 10 make any payment when due undar tis Note.

Other Defults. Bommower fails to comply with or to perform any ofer termn, obligation, covenant or condition contained in this Mote or in
any of the related documents or 1o comply with or to perform any term, obligation, covenant or condition contained in any ofer agreement
batween Landar and Bamower.

Default In Favor of Thid Parfies. Bomower ar any Grantor defaults under any loan, exension of credit, security agreement, purchase o
sales agreement, or any ofher agreement, in favor of any ofer creditor or person that may materally affect any of Bowower's property or
Bomawer's ability to repay this No'e or perform Borrower's obligations under this Note or any of the related documents.

False Statements. Any warranty, representation or siaEement made or fumished to Lender by Bomower or on Borrower's behalf under this
Note ar the related documents (s false or misleading in any material respect, either now or at e time made o furnished or becomes false
or misleading at any time thereafter.
Inscivency. The dissolution or Ermination of Borower's exisience as a going business, the insohency of Barower, the appaintment of a
recaiver for any part of Bomower's properly, any assignment for the benefit of creditors, any type of creditor workout, or the
commencement of any procesding under any bankruptcy or insolvency laws by or against Bomower.
Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture procesdings, whether by judicial proceading, self-heip,
repossession or any other method, by any creditor of Borower or by any govermmental agency against any collateral securing the loan.
This includes agamishment of any of Borower's acoounts, including deposit accounts, with Lender. Howewer, this Event of Default shall
notq:plyifﬂ'lemisa igood faith dspws by Bomower as to the validity or reasonableness of the claim which is the basis of the creditor or
Eﬂ ?a'adﬂ&:mumr Lmdummmnmofmeuedwumummmmmmaummﬂmma
asunmr for e oeditar or ure proceading, in an amount determined by Lender, in i sole discrefion, as being an adequake
reserve ar bond for he dispute.

BEvents Atecting Guarantor. Amy of te preceding events occurs with respect to any guaranior, endarser, surety, or accommaodation party
af any of the indebtedness or any guaranior, endorser, surety, or accommodation party dies or becomes incompetent, or revokes or
disputes the validity of, or iabiity under, any guaranty of the indebtedness evidenced by this Mole.

Change in Ownership. Any change in ownership of twenty-five percent (25%) or more of the comman stock of Borower.

Adwerse Change. A makernal adwsrse change occurs in Bomower's financial condition, or Lander balieves he progpect of payment ar
performance of this Note is impaired.

Cura Provisions.  If any default, other than a default in payment, is curable and if Barower has not besen given a notice of a breach of the
same provision of this Mote within e preceding twelve (12) months, it may be cured if Bomrower, after Lender sends written notice to

Bomower demanding cure of such default: (1) cures the default within ten (10} days: or (2) if he cumm&lm maore than wngm}dags.
immediatedy initiales steps which Lender deams in Lender's sole discrefion to be sulfigent to cure the default and thereafier can S and

completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

LENDERS RIGHTS. Upon dafaull, Lender may declare e entiee unpaid principal balance under this Mol and all accrued unpaid inkrest
immadiatety dua, and then Bomower will pay that amount.

ATTORNEY S FEES; EXPENSES. Lender may hire or pay someone eise (o help collect this Mote il Bomower does not pay. Borower will pay
Lender that amount. This indudes, subjpect to any limits under applicable law, Lendar's atbmeys® lBes and Lendar's lagal expanses, whathar ar
nat there is a lawsuit, induding atomeys® fees, epenses for banknuptcy proceadings (including effarts to modify or vaate any automatic stay
o injunction), and appeals. If nat prohibited by applicable law, Bomower also will pay any cour costs, inaddition to all other sums prowvided by
law.

GOVERMING LAW. This Note will bs govemed by federal law applicabls to Lender and, to the exent not presmpted by federal law, the laws of
the Stale of Nevada withoul regard 1o its conflicts of law provisions. This Note has been accepled by Lander In the State of Nevada.

CHOICE OF VENUE. if there & i Bomower agrees upon Lender's request to submit to the jurisdiction of the courts of Clark County,
State of Mevada. (initial Here

DISHOMORED ITEM FEE Bomower will pay a fee to Lender of 520,00 if Bomower makes a payment on Bamower's loan and e chedk or
preauthaized charge with which Bomower pays is later dishanoned.




PROMISSORY NOTE
CL Transaction No: NSB-3261606 {Continued) Page 3

RIGHT OF SETOFF. To the extent permitted by applmbtle law, Lender reserves a right of setoff in ai Bomowers accounts with Lender {whather
checking savings. or some ather account) This mcludes all accounts Samower holds jointly with someone eise and all accounts Bomower may
apen in tha future. However, this does notinclude any IRA or Keogh accounts, any trust accounts far which setaff would be prahibited by Llaw,
ar monies in any accounts that were recaived pursuant to the federal Social Security Acl including without limitation, retirement and sunivars’
banafits, supplemantal security mcome benafis and disabBty nswrance bemefits. Borrower auborizes Lender, to the extent permitted by
appicabie law, to charge or setoff all sums owing on the indebtedness against any and all such acoounts, and, at Lender's aption, ta
administr atively freaze all such accounts to allow Lender to protect Lander's charge and setoff fghts provided in this paragraph.

EXCLUSION OF TAXES AND INSURANCE. Mlease note that the abovereferenced payment amount does not nolude any amount atiibutabla to
the payment of taxes or Rswance. Any and all payments for taxes and newance shall remain your sepafate obligation to be paid directly by
you ta the proper parties, and such payment amounts have not been cladated nto the abovereferenced payment amount

REPORTING NEGATIVE INFORMATION. W (Lender) may report information about your (Borower's) acco credit . Late payments,
missed payments, or athar defaults an your account may be reflected in your credit repart. (Initial

MSPUTE RESOLUTION PROVISION. This Dispute Resoltion Provsion contains a jury waiver, a dass action waiver, and an arbilration dauwse [or
Judicial relerence agreement, as applicable), set out In lowr Sections READ IT CAREFULLY.

SECTION 1. GENERAL PROVISIONS GOVERNING ALL DISPUTES
1.1 PRIOR DISPUTE RESOLUTION AGREEMENTS SUPERSEDED. This Dspute Resolution Provision shall super sede and re place any prior

“Jury Waiver," “Judcial Reference,” “Clasz Acfon Waiver,” “Arbitralion,” “Dispute Resciution,” or similar altemnative dEpule agreement or
|provizion betwesn or among the parties.

1.2 “DISPUTE" definad. As used heren, the word "Dispute” includes, without limiation, any dlaim by either party aganst the other party
related to this Agreament, any Felated Ducurn'lL and the Loan evidenced henétly In addhun. “Dispute” also il:l.llm‘.m dalmhgr Grﬂ‘nputy
against the other parly regard g1 I .

mmr_u_umm TDispute™ mludes. but smtiniad tu. mamasa:sng I'n:mcr reiamgnu adq:usr:amm.rlt an aq:l::amn
far or denial of oredit, war anties and representations made by a party, the adequacy of a party's discl osures, anforcement of any and all of the
obligations a party hereto may have to another party, comolance with appiicable laws and/or regulations. performance or senvices provided
under any agreamant by a party, including without limitation dsputes based on or anisihg from any alleged torl or matters involving the
employeas, officers, agents affliates, or assigns of a party hareto.

If a third party ks a party to a Dispute (such as a cradit reparing agancy. merchant accepting a credit card, junior lenhalder or fle company),
aach party hereto agrees to consent to including that third party in any arbitration or judicial refer ence procesding for resolving the DiEpute with
that party.

1.3 Trial Waiver, Each party W8

Iracmtdu:msma!thsluymdwmm ot ai‘umed:le lu'an,r l'eaa:lrl. Ihm g
time pricr to irial of the Dispute, bul not later than 30 days after entry of the order delermining thiz provizion iz unenforceable, any paryshﬂ
be entiled to mowe the court for an order, az applicable: (A} compeling arbitration and staying or dismizzing suwch Btigation pending arbitra tion
{*Arbitration Order”) under Secton 2 hereaf, or (3) staying mmmammﬁmmlmrm under Section 3 hereof.

1.4 msm'rmmwm Hpmnmdhyqﬂ:d:lelaw

1.5 SURVIVAL Ths [:tspube Resdufon Provision shall survive any termination, amendment or epral:l:lnd this Aguemmr. o any other
rel aionship betwean the partes

SECTION 2. Arbitration F JURY WAIVER UNENFORCEASLE (EXCEPT CALIFORMIA). If (but only ) astate or faderal courl located outside the
state of Calfornia determines for any reason that the jury tria waiver in this Resalution Provision is not enforceable with respect to a
Digpute, then any party hereto may require that said Dispute ba msalved by ing arbitration pursuant to this Section 2 before a sngle
arbitrator. An arbirator shall have no authonity to determine matters () regarding the waidity. enforceablity. meaning or scope of the Dispute
Re@duumﬁmarﬁﬂdﬁsacumdanﬁhm:byaihu panyﬁadm representative on behalf of others and claims by a dass
rq:remntauwm eilm pm bshall'ﬂ aclass member, which ma n'ﬂy' be detarmined uiy I:ry a court wlﬂ'lclut a '.u'y B agrgelng 19

Artitration shall be commenced by filing a petition with, and in accordance with the appicable arbitration rules of, Mational Arbitration Forum
{"NAF") or Judicial Arbitration and Mediation Service, hc. ("JAMS®) ["Adminsiratar®) as selected by the nitiating party. Howewer, if the
parties agree, arbitration may be commenced by appointment of a ficensed attomey who & selected by the partes and who agrees to conduct
the arbitration without an Admimistratar. If NAF and JAMS both decline to administer arbitration of the Dispute, and if the parties are unable to
mutually agres upon a icensed attomey to act as arbitrator with an Adménistrator, than either party may fle a lawsuit (in a couwrt of appropriate
venue outside the state of Califormia) and mowe for an Arbitration Order. The arbitrator, howsoaver apponted, shall have exgperiise in the
subject matter of the Dispute. Venwe for the arbitration proceeding shall be ata location determined by mutual agresment of the parties or. if no
agreement. in the city and state where Lender or Bark is headguartered. The arbirator shall apply the law of the state specified in the
agreament giving rise to the Dispute

After entry af an Arbitration Order, the non-moving party shall commence arbitration. The moving party shall, at its discretion, also be entiied
ta commeance arbitration but i= under no obligation to do =4, and the moving par ty shall notin any way be adversaly pre judiced by electing not to
commance abitration. The arbitrator: {f) will haar and rule on appropriate depasitve motions for judgment on the pleadings, for fallure to state
a glaim o for Rl or partial summary judgment; (i} will rerder a dedsion and any award applying applicable law: [E) wil give effect to any
limitations period in determining any Dispute or defense (iv) shall enforce the doctrines of compulsary counterciaim, res judicata, and cdlateral
estappsl, if appiicable; {v) with regard to motions and the arbitration hearing, shall apply rules of evidence goweming civl cases. and (v will
apply the law of the state specfied in the agmement giving rise to the Depute. Fiing of a petition for arbitration shall not prevent any party
from (i} seeking and obtainng from a cowt of competent juisdiction (notwithstanding ongoing arbitration) provisona or andllary remedes
including but not limited ta injunctive relief, property preservation orders, foreclosure, evicion, attachment. repievin, gamishment, and/or the
appointment of a receer. {il) pursuing non-judicial forecloswre, or (8 avaling itself of any el f-help remedes such as setoff and repossession.
The exerdse of such rights shall not constitute a waiver of the right to submit any Déspute to arbitraton.

Judgment upon an arbitration award may be entered in any court having jurisdiction except that, if the arbiration award exceeds 54,000,000,
any party shall be entitied to adanuw:laweﬂ of tha award before a panel of three arbirators. To aliow for such appeal. if the award (inchuding
Administrator, arbitrator, and attomey’s fees and costs) esesds $4.000,000, the arbitrator will issue a written reasoned decision ting
the award, including a statement of authority and its application to the Dispute. A reguest for de novo appeal must be fied with the arbirator
within 30 days following the date of the arbitration award: if such a request & not made within that time period, the arbitration decison shall
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become final and binding. On appeal. the arbitrators shal review the award de novo, meaning that they shall reach their own findings of
fact and conchusions of L rather than daferring in any manner to the o ginal artitratar. Appeal of an arbitration award shall ba pursuant 1o tha
rules of the Administrater or, if the Administrator has no such rulas, thn the JAMS artitration appallate ndes shall apply.

Arbitration under this provision conoems a ransaction vohng interstate commerce and shall be govemed by tha Federal Arbitration Act, 9
US.C. §1 atsag I the tarms of this Saction 2 vary from the Adminisirator's nies, this Section 2 shall control

SECTION 3. JUDCIAL REFERENCE IF JURY WAIVER UNENFORCEABLE (CALIFORMA ONLY)L If (but only if) a Dispute is fed in a state or
Maralmuumwmmasmnfmmannwnmtmmmmummuuprymlmlwh this Dispute Resolition
Prowision is nol enforceable with respect o that Dispute, then any party hereto may redqure hat Dispute be rescived by judicial relerence in
mwmmmmmmcﬂlnmmsﬂmﬁﬂ&m mnmmunlmmmmmmanmnamma
dal relerence proceeding. pubos - T G iy ha
mmmmarmm zmmMmmmnmmmmnqm}amm
Artitration and Mediation Service S). I the parfes cannot agree on the releres, the party who nitially selected the reference
procedur e shall request a paned of ten relired judges from ether A8A or JAMS, and the court shall select the referee from thal parel (If AAA
and JAMS are unavalable to provide this servce, the court may sefect a referes by such other procedures as are used by that court) The
refersa shal be appointed to sit with a of the powers provided by law, including the power to hear and determine any or all of the issues in the
proceading, whether of fact or of law, and to report a statement of decision. The parties agree that ime is of the essence in conducting the
judicial relerence proceeding sel forth herein. The costs of the judicial relenence proceeding, intluding the e for the court reporter, shal ba
bome aqually by the parties s the costs are incuted, unless othérwise awarded by the releres. The releres shall hear all pre-trial and post-trial
matters (inchuding without imitation requests for equitable refief), prepare a statement of dedsion with written findings of fact and conclusions
of law, and apporion costs as aporopriate. The releree shall be empowered to enter equitable rellef as well as legal reliel, provide al tempaorary
or provisional remedies, enter equitable orders that are binding on the parfes and rule on any motion that would be authorized in a trial,
including without Emitation motions for summary adjudication. Clnhl'fot this smum a 'I:Isptla' induuu mmn mm the vﬂuim
ammmormafﬂsmmu 55 acto ¥ & ¥ fati b olo
g b mnmammuumwmhmmnh

which such mmwuwupmmnmmrmumwu This provision will natbe deamed to Bmit of constr ain
Bark or Lander’s right of offset, to obtsin provisional or anciliry remidies, 1o inter plead funds in this event of a dispule, 10 axerciss any saourity
Interest or Ben Bank or Lender may hokd in proparty or to comply with legal process invalving accounts or other property held by Bank or Lender.

Nofing hereh shal preckide a party from moving (oo to the court ordering judicial reference) to dismiss, Stay of transter the suit to a forum
outside Califomia on grounds that California is an improper, inconvenient or less suitable venue. such motion is granted, this Section 3 shall
nol apply to any proceedings in the new forum.

This Section 3 mary ba invoked only with regand to Disputes fled in state or federal courts boated h the State of Calomia In no event shall
the provisions in this Section 3 dminish this force or affect of any venue seection o juisdiction provision in this Agresment or any R skited
Documant.

SECTION 4. Refiance. Each party () corifies that no ona has representad to such party that the other party would not seek to enlforce a jury
waiver, class AcBon waiver, arbitration provision of judicial relerence provsion in tha event of suit, and (i) acknowledges that it and the olher
party have bien induced 1o enter into ths Agreement by, among other things, material refance upon tha mullial waivers, agreements, and
contiications in the four Sections of this DISPUTE RESOLUTION FROVISION.

ON-LINE BANKING — LOAN PAYMENTS. From time to time, Lender may (but shall not be required to) permit loan payments ta be made through
its online banking website. Lender may impose and change Emitations on making online loan payments, Such & minimum oF Maximum payment
amounts, the types ol accounts from which loan payments may be made, and the lypes of payments that may be mads oniine (1.8, of dinary
Instaiment payments, pmu-nﬂy payments, or other types of payments). Whether onfine payments are permitted, and Lender's

terms and restrictions Il such payments are permitted, wll be reflected in the features avalable onfine when a user logs into the online banking
website

WAIVER OF DEFENSES AND RELEASE OF CLAIMS. The undersigned hereby §i) represents that neither the undersigned nor any affifate or
principal of the undersigned has any defenses to or setolfs against any indebtedness or other cbigations owing by the undersigned, or by the
under alffiates or prindpak, to Lender or Lender's affliates ghe "Obligations"), nor any daims against Lender or Lender's alfBates for
any matter whatsoever, refated or unrelated to the Obligations, and §i) releases Lender and Lender's atfliates, officers, directors, employess and
agents rom all claims, causes of action, and costs, in law of equity, lnown or unknown, whether or not matured or contingent, existing as of
the date hareo! that the undersigned has or may have by reason of any matier of any conceivabl kind or characker whitsoewer, related or
unredted to the Cblgations, inclading the subject matter of this Agreement. The loregoing release does not apply, however, 1o claims for fulur e
paiormance of express contractual cbligations that mature afier the date hereo! that are owing Lo the undersigned by Lender or Lendir's
affiiates. As used in this paragraph, the word “undersigned” does not indude Lender of any ndividud signing on behalf of Lender. The
undarsigned acknowledges that Lender has been induced to enter into or continue the Obligations by, among other things, the waivers and
releases in this paragraph,

nnmmnumnm-munmmnmmmm to anrmmﬁunralnrwmof .#m
truments, documents, and ltems and records goveming, arksing from or to any of Borower's loans, including. without Emitation, this
mmaum Related Documents, and Lender may destroy or archive the paper originals. The parties hereto (i) waive any right to Insist or
raquire that Lender produce paper originals, (1) agree that such images shall be accorded the same force and effect as the paper originals, (il
agree that Lender is entiled to use such images in ieu of destroyed or archived originals for any purpose, including as admissible evidence in
any demand, presentment of other proceadings, and (iv) Turther agree that any executed facsimile (faoed), scanned, or other imaged copy of this
document of any Related Document shall be deemed to be of the same foros and effect &5 the original manually xecuted document.

SUCCESSOR INTERESTS. The terms of this Note shal be binding upon Borrower, and upon Bomower's heirs, personal representatives,
Suctessors and assigns, and shallinwre to the banafit of Lender and ils Successors and assigns.

MANDATORY PREPAYMENT. If, on any dale (such date, a “Triggar Date"). the Board of Govemoars ol the Feder al Reserve Sysiem or a designee
thereol has, after consultalion with Lender, nolified Lender in wriing hat the Borower has maledaly breached, made a matesial
misrepresentation with respedt 10 or otherwise faled Lo comply with certfications in Section 2 (CARES Act Borrower Eligiblity Ceti Bcations and
Covenants) of Sedion 3 (FRA and Regulation A Borrower Eligibllty Certifications) of the Bomower Cerfifcations and Covenants executed by
Borrower in conneciion with the Loan in any material respect or that any such certification has falled 1o be tree and correct in any material
respect, then Lender shall promplly so notify the Borower and the Borower shal, no later than two (2) business days after such Trigger Date,
prepay h Noe in Tull, along with any accrued and unpaid interest thereon.

GENERAL PROVISIONS. If any part of this Note cannot be enforced, this fact will not alfect the rest of the Note. Lender may dely of forgo
enforcing any of its rights or remedies under this Note without losing them. Borower and any other person who Signs, QUarantess or endorses
his Note, 1o the extent alowed by law, wahe presentment, demand for payment, and notios of dishonor. Upon any change in the terms of tis
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Note, and uiless otherwize expressly shied in wiitind, no party who signs this Note, whether as maker, guarantor, accommodation maker or
endorser, shall be relezsed fom fiabfily. Al such parties agree that Lender may renew or exdend (repeatedy and for any length of time) fhis
loan or release any party or guarantor or collateral; or impair, fai to realize upon or perfect Lender's secur ity interest in the collateral; and take
any other action deemed necessary by Lender without fwe consent of or notice to anyone.  All such parties also agree hat Lendamammndy
this loan without fie consent of or notice 1o anyone ofher than the party with whom the modification is made. The obligation s under this Nate
ana joint and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE INCLUDING THE VARIAELE
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERM S OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMIS SORY NOTE.
BORROWER:

GALAXY GAMING, INC,

P L L T TR ——— TR T




Exhibit 10.3

EXECUTION VERSION
SIXTH AMENDMENT TO CREDIT AGREEMENT

This SIXTH AMENDMENT TO CREDIT AGREEMENT (this “Amendment”), dated as of October 26, 2020, is made between GALAXY GAMING, INC,, a
Nevada corporation (the “Borrower”), and ZIONS BANCORPORATION, N.A. dba NEVADA STATE BANK, a Nevada state banking corporation (the “Lender”).

RECITALS
A. The Lender and the Borrower entered into a Credit Agreement, dated as of April 24, 2018, as amended by the First Amendment to Credit Agreement,
dated as of April 22, 2019, as further amended by the Waiver and Second Amendment to Credit Agreement, dated as of May 6, 2019, as further amended by the Third
Amendment to Credit Agreement, dated as of August 16, 2019, as further amended by the Fourth Amendment to Credit Agreement, dated as of October 14, 2019, and as

further amended by the Forbearance and Fifth Amendment to Credit Agreement, dated as of August 14, 2020 (as further amended, restated, or otherwise modified, the
“Credit Agreement”), pursuant to which the Lender agreed to extend credit to the Borrower.

B. The parties desire to amend certain provisions of the Credit Agreement, subject to the terms of this Amendment.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties agree as follows.

Section 1.

Capitalized Terms. Capitalized terms not defined shall have the meanings assigned to them in the Credit Agreement, unless the context shall
otherwise require.

Section 2. Amendments to Credit Agreement.

2.1 Definitions. Article I of the Credit Agreement is amended by adding the following definitions in the appropriate alphabetical order.

“Main Street Debf”: That certain Business Loan Agreement, dated as of October 26, 2020, between the Borrower and the Lender, in the original

principal amount of $4,000,000, which is a Main Street Priority Loan Facility, authorized under Section 13(3) of the Federal Reserve Act in connection
with Section 4027 of the CARES Act.

“Sixth Amendment”: Sixth Amendment to Credit Agreement, dated as of the Sixth Amendment Date.
“Sixth Amendment Date”: October 26, 2020.

2.2 Indebtedness. Section 6.12(g) of the Credit Agreement is amended and restated in its entirety to read as follows.




“(g) CARES Debt and Main Street Debt; and”
2.3 Liquidity Covenant. The Credit Agreement is amended to add a new Section 6.22 to read as follows.

“Liquidity. Commencing on the Sixth Amendment Date, the Borrower will not permit its total cash and Cash Equivalents to be less than (a) on or
before June 30, 2021, $1,500,000 or (b) thereafter, $2,500,000.

2.4 Exhibit D. For periods ending after the Sixth Amendment Date, a new Section 6 of the “Attachment to Compliance Certificate” following Exhibit
D is added to read as follows.

Liquidity (Section 6.22)
Cash and Cash Equivalents $

Section 3. Credit Agreement Pari Passu with Main Street Debt. The Borrower and the Lender (a) acknowledge that certain Business Loan Agreement,
dated as of October 26, 2020 (the “Main Street Debt”), between the Borrower and the Lender, in the original principal amount of $4,000,000, which is a Main Street
Priority Loan Facility, authorized under Section 13(3) of the Federal Reserve Act in connection with Section 4027 of the CARES Act, (b) intend that the Collateral under
the Credit Agreement and the “Collateral” (as defined in the Main Street Debt) are coterminous and shared on a pari passu basis, without regard to the date of the
underlying security instrument or Uniform Commercial Code financial statement filing or any provision of the Loan Documents associated with the Credit Agreement or
the Loan Documents (as defined in the Main Street Debt) to the contrary, and (c) intend that Liens granted in favor of the Lender (i) in connection with the Main Street
Debt be permitted under the Credit Agreement and (ii) in connection with the Credit Agreement be permitted under the Main Street Debt.

Section 4. Effectiveness of Amendments. This Amendment shall become effective upon delivery by the Borrower of, and compliance by the Borrower
with, the following:

4.1 Documents. The Lender shall have received this Amendment executed by a duly authorized officer of the Borrower.
4.2 Fees and Expenses. The Lender shall have received all fees and other amounts due and payable by the Borrower on or prior to the date hereof,

including the reasonable fees and expenses of counsel to the Lender payable pursuant to Section 8.2 of the Credit Agreement.

4.3 Other Matters. All corporate and legal proceedings relating to the Borrower and all instruments and agreements in connection with the
transactions contemplated by this Amendment shall be satisfactory in scope, form and substance to the Lender and its counsel, and the Lender shall have received
all information and copies of all documents including records of corporate proceedings, as the Lender or its counsel may reasonably have requested in connection
therewith, such documents where appropriate to be certified by proper corporate or governmental authorities.




Section 5. Representations, Warranties, Authority.

5.1 Reassertion of Representations and Warranties, No Default. The Borrower hereby represents that on and as of the date hereof and after giving
effect to this Amendment all of the representations and warranties contained in the Credit Agreement and the other Loan Documents are true, correct and complete
in all material respects as of the date hereof as though made on and as of such date, except (i) for changes permitted by the terms of the Credit Agreement as
amended by this Amendment and (ii) to the extent such representation or warranty relates to an earlier specified date, in which case such representation or warranty
is reaffirmed as true and correct in all material respects as to such date and there will exist no Default or Event of Default under the Credit Agreement as amended
by this Amendment on such date which has not been cured or waived by the Lender.

5.2 Authority, No Conflict, No Consent Required, Enforceability. The Borrower represents and warrants that the Borrower has the power and legal
right and authority to enter into this Amendment and has duly authorized as appropriate the execution and delivery of the Amendment by proper corporate action,
and neither the Amendment nor the agreements contained herein or therein contravenes or constitutes a default under any agreement, instrument or indenture to
which the Borrower is a party or a signatory or a provision of the Borrower’s Articles of Incorporation, Bylaws or any other agreement or requirement of law, or
results in the imposition of any lien on any of its property under any agreement binding on or applicable to the Borrower or any of its property except, if any, in
favor of the Lender. The Borrower represents and warrants that no consent, approval or authorization of or registration or declaration with any Person, including
but not limited to any governmental authority, is required in connection with the execution and delivery by the Borrower of the Amendment or other agreements
and documents executed and delivered by the Borrower in connection therewith or the performance of obligations of the Borrower therein described, except (a) for
those which the Borrower has obtained or provided and as to which the Borrower has delivered certified copies of documents evidencing each such action to the
Lender and (b) for those which the Borrower will make, obtain or provide upon the consummation of this Amendment and as to which the Borrower will promptly
deliver certified copies of documents evidencing each such action to the Lender. The Borrower represents and warrants that the Amendment constitutes the legal,
valid and binding obligations of the Borrower, enforceable against the Borrower in accordance with their terms, subject to limitations as to enforceability which
might result from bankruptcy, insolvency, moratorium and other similar laws affecting creditors’ rights generally and subject to limitations on the availability of
equitable remedies.

5.3 No Adverse Claim. The Borrower warrants, acknowledges and agrees that no events have taken place and no circumstances exist at the date
hereof which would give the Borrower a basis to assert a defense, offset or counterclaim to any claim of the Lender with respect to the obligations.




Section 6. Affirmation of Credit Agreement, Further References, Affirmation of Security Interest The Lender and the Borrower each acknowledge
and affirm that the Credit Agreement, as amended hereby, is hereby ratified and confirmed in all respects and all terms, conditions and provisions of the Credit Agreement
and the other Loan Documents, except as amended by this Amendment, shall remain unmodified and in full force and effect. All references in any document or instrument
to the Credit Agreement are hereby amended and shall refer to the Credit Agreement as amended hereby. The Borrower confirms to the Lender that the Obligations are and
continue to be secured by the security interest granted by the Borrower in favor of the Lender under the Security Agreement and all of the terms, conditions, provisions,
agreements, requirements, promises, obligations, duties, covenants and representations of the Borrower under such document and any and all other documents and
agreements entered into with respect to the obligations under the Credit Agreement are incorporated herein by reference and are hereby ratified and affirmed in all respects
by the Borrower.

Section 7. Merger and Integration, Superseding Effect. This Amendment, from and after the date hereof, embodies the entire agreement and
understanding between the parties hereto and supersedes and has merged into this Amendment all prior oral and written agreements on the same subjects by and between
the parties hereto with the effect that this Amendment shall control with respect to the specific subjects hereof and thereof.

Section 8. Severability. Whenever possible, each provision of this Amendment and any other statement, instrument or transaction contemplated hereby or
thereby or relating hereto or thereto shall be interpreted in such manner as to be effective, valid and enforceable under the applicable law of any jurisdiction, but, if any
provision of this Amendment or any other statement, instrument or transaction contemplated hereby or thereby or relating hereto or thereto shall be held to be prohibited,
invalid or unenforceable under the applicable law, such provision shall be ineffective in such jurisdiction only to the extent of such prohibition, invalidity or
unenforceability, without invalidating or rendering unenforceable the remainder of such provision or the remaining provisions of this Amendment or any other statement,
instrument or transaction contemplated hereby or thereby or relating hereto or thereto in such jurisdiction, or affecting the effectiveness, validity or enforceability of such
provision in any other jurisdiction.

Section 9. Successors. This Amendment shall be binding upon the Borrower, the Lender and their respective successors and assigns, and shall inure to the
benefit of the Borrower, and the Lender and their successors and assigns.

Section 10. Legal Expenses. As provided in Section 8.2 of theCredit Agreement, the Borrower agrees to reimburse the Lender upon demand for all
reasonable out-of-pocket expenses (including filing and recording costs and fees, charges and disbursements of outside counsel to the Lender) incurred in connection with
the negotiation, preparation, enforcement and collection of this Amendment and all other documents negotiated and prepared in connection with this Amendment.

Section 11. Headings. The headings of various sections of this Amendment have been inserted for reference only and shall not be deemed to be a part of this
Amendment.

Section 12. Counterparts. This Amendment may be executed in several counterparts as deemed necessary or convenient, each of which, when so executed,
shall be deemed an original, provided that all such counterparts shall be regarded as one and the same document, and any party to this Amendment may execute any such
agreement by executing a counterpart of such agreement.




Section 13. Governing Law. THE AMENDMENT SHALL BE GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEVADA,
WITHOUT GIVING EFFECT TO CONFLICT OF LAW PRINCIPLES THEREOF.

Section 14. Acknowledgement and Release. IN ORDER TO INDUCE THE LENDER TO ENTER INTO THIS AMENDMENT, THE BORROWER: (A)
REPRESENTS AND WARRANTS TO THE LENDER THAT NO EVENTS HAVE TAKEN PLACE AND NO CIRCUMSTANCES EXIST AT THE DATE HEREOF
WHICH WOULD GIVE THE BORROWER THE RIGHT TO ASSERT A DEFENSE, OFFSET OR COUNTERCLAIM TO ANY CLAIM BY THE LENDER FOR
PAYMENT OF THE OBLIGATIONS; AND (B) HEREBY RELEASES AND FOREVER DISCHARGES THE LENDER AND ITS SUCCESSORS, ASSIGNS,
DIRECTORS, OFFICERS, AGENTS, EMPLOYEES AND PARTICIPANTS FROM ANY AND ALL ACTIONS, CAUSES OF ACTION, SUITS, PROCEEDINGS,
DEBTS, SUMS OF MONEY, COVENANTS, CONTRACTS, CONTROVERSIES, CLAIMS AND DEMANDS, AT LAW OR IN EQUITY, WHICH THE
BORROWER EVER HAD OR NOW HAS AGAINST THE LENDER OR ANY OF ITS SUCCESSORS, ASSIGNS, DIRECTORS, OFFICERS, AGENTS,
EMPLOYEES OR PARTICIPANTS BY VIRTUE OF THEIR RELATIONSHIP TO THE BORROWER IN CONNECTION WITH THIS AMENDMENT, THE
CREDIT AGREEMENT, THE LOAN DOCUMENTS AND TRANSACTIONS RELATED THERETO.

skoksk




IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed as of the date and year first above written.
BORROWER:
GALAXY GAMING, INC.

By:

Name: Harry Hagerty
Title:  Chief Financial Officer

Sixth Amendment to Credit Agreement




LENDER:
ZIONS BANCORPORATION, N.A. DBA NEVADA STATE BANK

By:

Name: Jamie Gazza
Title:  Senior Gaming Director

Sixth Amendment to Credit Agreement
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| i GAMING

LAS VEGAS, November [ ], 2020 (GLOBE NEWSWIRE) -- Galaxy Gaming, Inc. (OTCQB: GLXZ), a developer and distributor of casino table games and enhanced
systems for land-based casinos and iGaming, announced today that it had received a loan of $4.0 million. The loan was originated by Zions Bancorporation, N.A., dba
Nevada State Bank (“NSB”), and funded by NSB and the Main Street Priority Loan Program that was enacted as part of the CARES Act in March 2020.

Galaxy Gaming Receives $4mm Main Street Loan

The Main Street loan is a senior secured obligation and ranks pari passu with the Term and Revolving Loans that the Company has borrowed under its Credit Agreement
with NSB, as amended. The Main Street loan shares in the pledge of collateral that the Company has given in connection with the NSB loans. The Main Street loan bears
interest at a rate of three-month US dollar LIBOR plus 300 basis points (initially 3.215%), and interest payments during the first year will deferred and added to the loan
balance. The Main Street loan has a five-year final maturity, with 15% of principal amortizing in each of years three and four. The Main Street loan, plus accrued and
unpaid interest, may be prepaid at any time at par. While the Main Street loan is outstanding, and for one year after it is repaid in full, the Company may not 1) repurchase
stock, pay dividends or make other distributions, or 2) pay compensation to executive officers that exceeds the total compensation they received in 2019.

In connection with the Main Street Loan, the Company and NSB entered into a Sixth Amendment to Credit Agreement dated October 26, 2020 (the “Sixth Amendment”).
The Sixth Amendment allowed the Company to enter into the Main Street loan. In addition, the Sixth Amendment put in place a Liquidity Covenant that requires the
Company to maintain a minimum cash balance of $1.5 million through and including the quarter ended June 30, 2021 and $2.5 million thereafter.

Executive Comments

“Our iGaming business remains robust, but the land-based casino industry in the second and third quarters of this year varied widely by geography,” stated Todd Cravens,
Galaxy’s President and CEO. “New restrictions have just been announced in the UK as well as other domestic markets. These Main Street funds increase our ability to ride
out any short-term downturns that might result from regional efforts to fight the pandemic.”

“Pro forma for the Main Street loan, our cash at September 30, 2020, would have been approximately $6.6 million,” said Harry Hagerty, Galaxy’s CFO. “The Main Street
loan has given us a flexible and relatively inexpensive source of funding with which to address the uncertainties ahead. And once again, we are incredibly appreciative of
the hard work and support of our partners at NSB.”




Forward-Looking Statements

Certain statements in this release may constitute forward-looking statements, which involve a number of risks and uncertainties. Galaxy cautions readers that any forward-
looking information is not a guarantee of future performance and that actual results could differ materially from those contained in the forward-looking information due to a
number of factors, including those listed from time to time in reports that Galaxy files with the Securities and Exchange Commission.

About Galaxy Gaming
Headquartered in Las Vegas, Nevada, Galaxy Gaming (galaxygaming.com) develops and distributes innovative proprietary table games, state-of-the-art electronic wagering

platforms and enhanced bonusing systems to land-based, riverboat, cruise ship and online casinos worldwide. Galaxy’s games can be played online at FeelTheRush.com.
Connect with Galaxy on Facebook, YouTube and Twitter.

Contact:

Media: Phylicia Middleton (702) 938-1753
Investors: ~ Harry Hagerty (702) 938-1740




