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Item 1.01 Entry into a Material Definitive Agreement.

On August 12, 2026, Galaxy Gaming, Inc. (the “Company”) entered into warrant cancellation agreements (each, a “Fortress Warrant Cancellation
Agreement” and collectively, the “Fortress Warrant Cancellation Agreements”) with each of Drawbridge Special Opportunities Fund LP
(“Drawbridge”), Fortress Lending II Holdings LP (“Fortress Lending”), and Fortress Lending Fund II MA-CRPTF LP (“Fortress Fund” and, together
with Drawbridge and Fortress Lending, the “Warrantholders”), each of which is an affiliate of Fortress Credit Corp.

Pursuant to the Fortress Warrant Cancellation Agreements, the Company cancelled warrants to purchase an aggregate of 778,320 shares of the
Company’s common stock, par value $0.001, that were originally issued to the Warrantholders on November 15, 2021 in connection with that certain
senior secured term loan agreement with Fortress Credit Corp. (the “Fortress Credit Agreement”). As previously disclosed, on January 6, 2025, the
Fortress Credit Agreement was repaid in full on January 6, 2025, and the Fortress Credit Agreement was terminated.

In consideration for the cancellation of the warrants, the Company paid to the holders approximately $1.2 million in cash in the aggregate, funded from
cash on hand. Upon execution of each Fortress Warrant Cancellation Agreement, the applicable warrants were cancelled and terminated in all respects
and deemed null and void ab initio. Following the transaction, the Company has no warrants outstanding.

The foregoing description of the Fortress Warrant Cancellation Agreements does not purport to be complete and is qualified in its entirety by reference
to the full text of the Fortress Warrant Cancellation Agreements, copies of which are filed as Exhibits 10.1, 10.2 and 10.3 to this Current Report on
Form 8-K and are incorporated herein by reference.

Item 7.01 Regulation FD.

On August 17, 2026, the Company issued a press release announcing the execution of the Warrant Cancellation Agreements. A copy of the press release
is attached hereto as Exhibit 99.1 and incorporated in its entirety herein by reference.

The information in Item 7.01 of this Current Report on Form 8-K and the press release attached hereto as Exhibit 99.1 are furnished and shall not be
treated as filed for purposes of the Securities Exchange Act of 1934, as amended.

Item 9.01. Financial Statements and Exhibits.

d) Exhibits
 
Exhibit No.   Description

10.1
  

Warrant Fortress Warrant Cancellation Agreement, dated August 12, 2026, by and between Galaxy Gaming, Inc. and Drawbridge
Special Opportunities Fund LP

10.2
  

Warrant Fortress Warrant Cancellation Agreement, dated August 12, 2026, by and between Galaxy Gaming, Inc. and Fortress
Lending II Holdings LP

10.3
  

Warrant Fortress Warrant Cancellation Agreement, dated August 12, 2026, by and between Galaxy Gaming, Inc. and Fortress
Lending Fund II MA-CRPTF LP

99.1    Galaxy Gaming, Inc. Press Release Announcing Fortress Warrant Cancellation Agreements, dated August 17, 2026.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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: August 17, 2026
 

GALAXY GAMING, INC.

By:  /s/ Steven Kopjo
 Steven Kopjo
 Chief Financial Officer



Exhibit 10.1

Execution Version

WARRANT CANCELLATION AGREEMENT

This WARRANT CANCELLATION AGREEMENT (this “Agreement”) is entered into as of August 12, 2026, by and between Drawbridge
Special Opportunities Fund LP (“Warrantholder”), and Galaxy Gaming, Inc., a Delaware corporation (the “Company”).

RECITALS

A. Warrantholder is the holder of the right to acquire Five Hundred Eighteen Thousand Eight Hundred Eighty (518,880) Common Shares of the
Company issued pursuant to that certain Warrant, dated November 15, 2021, by and between the Company and Warrantholder (the “Company
Warrant”). Capitalized terms used but not otherwise defined herein shall have the same meaning as set forth in the Company Warrant.

B. On January 6, 2025, the Term Loan Agreement and all rights and obligations thereunder were terminated and the borrowings thereunder were
repaid in full.

C. Warrantholder desires to cancel and terminate the Company Warrant held by Warrantholder and Warrantholder’s rights with respect to such
Company Warrant in consideration of the cash payment set forth herein.

AGREEMENT

In consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the parties
agree as follows:

1. Representations and Warranties of Warrantholder. Warrantholder hereby makes to the Company, as of the date hereof (except to the extent
any representation or warranty is made as of a different date, as of such different date), the following representations and warranties:

(a) Power and Authority; Capacity; Authorization and Execution. Warrantholder has full power and authority to execute and deliver this
Agreement, to make the representations, warranties, covenants, obligations and agreements of Warrantholder herein, and to perform the covenants,
obligations and agreements of Warrantholder hereunder and to consummate the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by Warrantholder and, assuming the due authorization, execution and delivery by the other parties hereto and thereto,
constitutes the valid, legal and binding obligations of Warrantholder, enforceable against Warrantholder in accordance with their respective terms, except
to the extent that enforceability may be limited by the effect, if any, of any applicable bankruptcy, reorganization, insolvency, moratorium or other laws
affecting the enforcement of creditors’ rights generally or any general principles of equity.

(b) Non-contravention. The execution, delivery and performance of this Agreement and the consummation by Warrantholder of the
transactions contemplated hereby, do not and will not (i) constitute a material breach or violation of or a default under (with or without due notice or
lapse of time or both) any law to which Warrantholder or any of his assets or properties is subject, (ii) conflict with, result in a material breach of or
constitute a material default under any contract to which Warrantholder is a party or by which Warrantholder is bound, or (iii) require any consent,
certificate, waiver, novation or notice of or to any person, including any governmental authority or any party to any contract.



(c) Ownership. Warrantholder (i) is the legal and beneficial owner of the Company Warrant and has not previously transferred the
Company Warrant (ii) is not a party to any voting trust, proxy or other agreement with respect to the voting of any Common Shares issuable upon
exercise of the Company Warrant; (iii) is not a party to any option, warrant, purchase right or other contract that could require Warrantholder to sell,
transfer or otherwise dispose of the Company Warrant or any of the Common Shares issuable upon exercise of the Company Warrant (other than this
Agreement); (iv) has good and valid title to the Company Warrant, free and clear of all liens or encumbrances of any type and (v) except for the
Company Warrant, does not have any ownership or other interest in any other warrant to purchase Common Shares.

(d) Litigation. There are no actions or proceedings, before any governmental authority, pending or threatened in writing, or, to
Warrantholder’s knowledge, otherwise against Warrantholder or any of its assets that would or would reasonably be expected to, individually or in the
aggregate, adversely affect the transactions contemplated by this Agreement.

(e) Brokers or Finders Fees. Neither Warrantholder nor any Person acting on its behalf has employed any financial advisor, broker or
finder for any financial advisory, brokerage or finder’s fee or commission in connection with this Agreement.

(f) Accredited Investor; Access to Information. Warrantholder hereby represents and warrants to the Company that (i) Warrantholder is
knowledgeable, sophisticated and experienced in making, and is qualified to make decisions with respect to investments in securities presenting an
investment decision like the transactions contemplated by this Agreement and is capable of evaluating the merits and risks of the transactions
contemplated by this Agreement; (ii) Warrantholder is able to bear the entire economic risk of the transactions contemplated by this Agreement;
(iii) Warrantholder has been furnished with, or otherwise had access to, materials relating to the Company Warrant and the Company (including the
Company’s public filings and statements), and Warrantholder has had the opportunity to review such materials and is participating in the transactions
contemplated by this Agreement with a full understanding of all of the terms, conditions and risks thereof and willingly assumes those terms, conditions
and risks; and (iv) the Warrantholder has been afforded the opportunity to ask questions of the Company.

(g) Tax Consequences. Warrantholder has had an opportunity to review with Warrantholder’s own tax advisors the tax consequences to
Warrantholder of the transactions contemplated by this Agreement. Warrantholder understands that Warrantholder must rely solely on Warrantholder’s
advisors and not on any statements or representations by the Company or any of its affiliates, agents or representatives with respect to such matters.
Warrantholder understands that Warrantholder (and not the Company) will be solely responsible for Warrantholder’s own tax liabilities that may arise
from the transactions contemplated by this Agreement.

(h) Independent Investigation. Warrantholder acknowledges that Warrantholder has conducted such investigation, if any, with respect to
this Agreement, the adequacy of the Cash Consideration, if any, and the terms hereof as Warrantholder believes appropriate or desirable. Warrantholder
has not relied upon any statement by Company or any of its affiliates, agents or representatives as to the Agreement or the transactions contemplated
thereby. Warrantholder has made the decision to enter into this Agreement independently of any information, materials, statements or opinions as to the
terms and conditions of this Agreement that may have been made or given by the Company or any of its representative or affiliate.
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2. Representations and Warranties of the Company. The Company hereby makes to Warrantholder, as of the date hereof (except to the extent
any representation or warranty is made as of a different date, as of such different date), the following representations and warranties:

(a) Power and Authority; Capacity; Authorization and Execution. The Company has full power and authority to execute and deliver this
Agreement, to make the representations, warranties, covenants, obligations and agreements of the Company herein, and to perform the covenants,
obligations and agreements of the Company hereunder and to consummate the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by the Company and, assuming the due authorization, execution and delivery by the other parties hereto and thereto,
constitutes the valid, legal and binding obligations of the Company, enforceable against the Company in accordance with their respective terms, except
to the extent that enforceability may be limited by the effect, if any, of any applicable bankruptcy, reorganization, insolvency, moratorium or other laws
affecting the enforcement of creditors’ rights generally or any general principles of equity.

(b) Non-contravention. The execution, delivery and performance of this Agreement and the consummation by the Company of the
transactions contemplated hereby, do not and will not (i) constitute a material breach or violation of or a default under (with or without due notice or
lapse of time or both) any law to which the Company or any of his assets or properties is subject, (ii) conflict with, result in a material breach of or
constitute a material default under any contract to which the Company is a party or by which the Company is bound, or (iii) require any consent,
certificate, waiver, novation or notice of or to any person, including any governmental authority or any party to any contract.

3. Warrant Cancellation; Payment of Cash Consideration. The Company and Warrantholder agree that, notwithstanding any provision of the
Company Warrant to the contrary, effective as of the execution hereof, the outstanding Company Warrant then held by Warrantholder (whether or not
then exercisable and whether vested or unvested) shall, without any further action on the part of any Person, be canceled and terminated in all respects,
and be deemed null and void ab initio, and all of Warrantholder’s rights, interests and claims to any shares of the Common Shares in respect of such
Company Warrant shall terminate, and all of the Company’s obligations to issue any Common Shares or other securities to Warrantholder in connection
with such Company Warrant shall terminate. Any instruments or documents representing the Company Warrant, including the Company Warrant itself,
shall be marked “VOID,” and Warrantholder shall deliver such certificates, instruments and the original Company Warrant to the Company for
cancellation. In exchange and as consideration for the cancellation and termination of the Company Warrant pursuant to the terms of this Agreement,
Warrantholder will be entitled to receive from the Company, and the Company shall pay Warrantholder, an amount equal to $809,955.04 in cash,
without interest (the “Cash Consideration”), payable to by wire transfer of immediately available funds to Warrantholder to the account set forth in
Section 7(b) hereto.

4. Withholdings. The Company will be entitled to deduct and withhold from any consideration payable to Warrantholder pursuant to this
Agreement such amounts as it may be required to deduct or withhold with respect to the making of such payment under the Internal Revenue Code of
1986, as amended or any other provision of applicable law.

5. Release of Claims. Warrantholder, on behalf of Warrantholder and Warrantholder’s predecessors, successors, assigns, next-of-kin,
representatives, administrators, executors, trusts, agents and any other Person claiming by, through or under any of the foregoing (collectively, the
“Releasors”), irrevocably waives, releases and forever discharges the Company and each of its affiliates and each of their respective officers, managers,
directors, equityholders, advisors, consultants and representatives and any predecessors, successors or assigns of any of the foregoing (each, a “Released
Person”), from any past, present or future dispute, claim, controversy, demand, right, obligation, liability, action or cause of action
 

-3-



of any kind or nature, related to any matters, causes, conditions, acts, conduct, claims, circumstances or events arising out of or related to
Warrantholder’s capacity as a current or former equityholder, director, officer, employee, lender, contractor or advisor of the Company prior to the date
hereof, the Term Loan Agreement and the Company Warrant (collectively, the “Released Liabilities”), and neither Warrantholder nor any other
Releasor will seek to recover any amounts in connection therewith or thereunder from any Released Person. Warrantholder represents on
Warrantholder’s own behalf and on behalf of the other Releasors that, to Warrantholder’s knowledge, none of the Releasors has asserted any claim
against any Released Person for indemnification or otherwise and that none of the Releasors is aware of any claim by any of the Releasors (nor of any
fact, circumstance or event that forms or would form the basis for any such claim) other than claims that are waived, released and forever discharged
under this Section 5, provided, however, the Released Liabilities shall not include any claims relating to or arising out of the obligations of the Company
under this Agreement. Warrantholder is aware that Warrantholder and any of the other Releasors may hereafter discover claims or facts in addition to or
different from those that Warrantholder or any of the other Releasors now know or believe to be true with respect to the matters released herein, but that
it is the intention of Warrantholder and the other Releasors to fully and finally release all Released Liabilities. Warrantholder irrevocably covenants, and
irrevocably covenants to cause the other Releasors, to refrain from, directly or indirectly, asserting any claim or demand, or commencing, instituting or
causing to be commenced, any proceeding of any kind against any Released Person, based upon any matter released under this Section 5. Warrantholder
represents and warrants on Warrantholder’s own behalf and on behalf of the other Releasors to the Released Persons that neither Warrantholder nor any
of the other Releasors has assigned or transferred or purported to assign or transfer to any Person all or any portion of, or any interest in any Released
Liability or any proceeding or liability that is or that purports to be released or discharged under this Section 5. Notwithstanding the foregoing, nothing
in this Section 5 shall release, waive or discharge any Released Person from any liability in connection with or arising from fraud, fraudulent
misrepresentation, willful misconduct or gross negligence (including, without limitation in connection with any information, materials, statements or
opinions provided by the Company to the Warrantholder).

Warrantholder acknowledges that it may hereafter discover facts different from, or in addition to, those that it now knows or believes to be true
with respect to the Released Liabilities, and agrees that this Agreement and the foregoing releases and waivers contained herein shall be and remain
effective in all respects notwithstanding such different or additional facts or discovery thereof.

6. Further Actions. Warrantholder shall, as reasonably requested by the Company, promptly execute and deliver such additional documents and
instruments and take all such further action as may be reasonably necessary to consummate and make effective the transactions contemplated by this
Agreement.

7. General Provisions.

(a) Expenses. Each party shall pay his, her or its own fees and expenses incident to the negotiation, preparation, execution, delivery and
performance of this Agreement. Notwithstanding the foregoing, if any action or proceeding related to this Agreement or the enforcement of any
provision of this Agreement is brought against any party hereto, the prevailing party shall be entitled to recover reasonable attorney’s fees, costs and
disbursements from the other party (in addition to any other relief or remedies to which the prevailing party may be entitled).

(b) Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be
deemed to have been given: (i) when delivered by hand (with written confirmation of receipt); (ii) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (iii) on the date sent by email (with confirmation of transmission) if sent during normal business hours
of the recipient, and on the next Business Day if sent
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after normal business hours of the recipient; or (iv) on the third day after the date mailed, by certified or registered mail, return receipt requested,
postage prepaid. Such communications must be sent to the respective parties at the addresses indicated below (or at such other address for a party as
shall be specified in a notice given in accordance with this Section 7(b)).

If to the Company:

Galaxy Gaming, Inc.
6480 Cameron Street Ste. 305
Las Vegas, NV 89118
Facsimile: (702) 939 3255
E mail: skopjo@galaxygaming.com
Attention: Steve Kopjo
Email: GalaxyLegal@galaxygaming.com

with a copy to:

Latham & Watkins LLP
600 Town Center Drive, Suite 2000
Costa Mesa, CA 92626
Email: michael.treska@lw.com
Attention: Michael Treska

If to the Warrantholder:

Drawbridge Special Opportunities Fund LP
c/o Fortress Investment Group
1345 Avenue of the Americas, 46th Floor
New York, NY 10105
Attention: General Counsel / Credit Operations
E-mail: gc.credit@fortress.com / creditoperations@fortress.com

Wire Instructions: See Schedule A attached hereto.

(c) Specific Performance. The parties agree that immediate, extensive and irreparable damage would occur for which monetary damages
would not be an adequate remedy in the event that any of the provisions of this Agreement are not performed in accordance with their specific terms or
are otherwise breached. Accordingly, the parties agree that, if for any reason the Company, Warrantholder or any Releasor failed to perform his, her or
its obligations under this Agreement or otherwise breached this Agreement, then each party and Released Person will be entitled to specific performance
and the issuance of immediate injunctive relief and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and
provisions hereof, without the necessity of proving inadequacy of money damages as a remedy, and the parties further agree to waive any requirement
for the securing or posting of any bond in connection with the obtaining of any such injunctive or other equitable relief, this being in addition to and not
in limitation of any other remedy to which they are entitled at Law or in equity.

(d) Miscellaneous. The terms and provisions of each of Sections 16 through 26 of the Company Warrant are incorporated herein by
reference as if set forth herein in their entirety and will apply mutatis mutandis hereto.
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(e) Legal Advice. Warrantholder acknowledges that (a) Warrantholder has read this Agreement in its entirety, understands it and agrees to
be bound by its terms and conditions, and has been granted the opportunity to ask questions of, and to receive answers from Warrantholder’s legal
counsel concerning the terms and conditions of this Agreement, (b) Warrantholder has been advised to seek independent legal advice and has received
such advice or has, without undue influence, elected to waive the benefit of any such advice, and (c) Warrantholder is entering into this Agreement
voluntarily.

(f) Survival. All representations, warranties, covenants and agreements contained in or made pursuant to this Agreement shall survive for a
period of one (1) year following the date hereof (the “Survival Period”). Any claims pursuant to any breaches of such representations, warranties,
covenants and agreements, or for any other matters contained in or related to this Agreement, shall be brought during the Survival Period. Any such
claims brought after the expiration of the Survival Period shall be null and void.

[Signatures Appear on Following Pages.]
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The parties hereto have executed and delivered this Warrant Cancellation Agreement as of the date set forth in the Preamble of this Agreement.
 

COMPANY:

GALAXY GAMING, INC.

By:  /s/ Matt Reback
Name:  Matt Reback
Title:  President and CEO

 
[Signature Page to Warrant Cancellation Agreement (Drawbridge)]



WARRANTHOLDER:

DRAWBRIDGE SPECIAL
OPPORTUNITIES FUND LP
By: Drawbridge Special Opportunities GP LLC,
its general partner

By:  /s/ Dustin Schiavi
Name:  Dustin Schiavi
Title:  Authorized Signatory

 
[Signature Page to Warrant Cancellation Agreement (Drawbridge)]



Schedule A

Wire Instructions

[See attached.]



Exhibit 10.2

Execution Version

WARRANT CANCELLATION AGREEMENT

This WARRANT CANCELLATION AGREEMENT (this “Agreement”) is entered into as of August 12, 2026, by and between Fortress Lending
II Holdings LP (“Warrantholder”), and Galaxy Gaming, Inc., a Delaware corporation (the “Company”).

RECITALS

A. Warrantholder is the holder of the right to acquire Two Hundred Thirty-Four Thousand Seven Hundred Sixty-Seven (234,767) Common Shares
of the Company issued pursuant to that certain Warrant, dated November 15, 2021, by and between the Company and Warrantholder (the “Company
Warrant”). Capitalized terms used but not otherwise defined herein shall have the same meaning as set forth in the Company Warrant.

B. On January 6, 2025, the Term Loan Agreement and all rights and obligations thereunder were terminated and the borrowings thereunder were
repaid in full.

C. Warrantholder desires to cancel and terminate the Company Warrant held by Warrantholder and Warrantholder’s rights with respect to such
Company Warrant in consideration of the cash payment set forth herein.

AGREEMENT

In consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the parties
agree as follows:

1. Representations and Warranties of Warrantholder. Warrantholder hereby makes to the Company, as of the date hereof (except to the extent
any representation or warranty is made as of a different date, as of such different date), the following representations and warranties:

(a) Power and Authority; Capacity; Authorization and Execution. Warrantholder has full power and authority to execute and deliver this
Agreement, to make the representations, warranties, covenants, obligations and agreements of Warrantholder herein, and to perform the covenants,
obligations and agreements of Warrantholder hereunder and to consummate the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by Warrantholder and, assuming the due authorization, execution and delivery by the other parties hereto and thereto,
constitutes the valid, legal and binding obligations of Warrantholder, enforceable against Warrantholder in accordance with their respective terms, except
to the extent that enforceability may be limited by the effect, if any, of any applicable bankruptcy, reorganization, insolvency, moratorium or other laws
affecting the enforcement of creditors’ rights generally or any general principles of equity.

(b) Non-contravention. The execution, delivery and performance of this Agreement and the consummation by Warrantholder of the
transactions contemplated hereby, do not and will not (i) constitute a material breach or violation of or a default under (with or without due notice or
lapse of time or both) any law to which Warrantholder or any of his assets or properties is subject, (ii) conflict with, result in a material breach of or
constitute a material default under any contract to which Warrantholder is a party or by which Warrantholder is bound, or (iii) require any consent,
certificate, waiver, novation or notice of or to any person, including any governmental authority or any party to any contract.



(c) Ownership. Warrantholder (i) is the legal and beneficial owner of the Company Warrant and has not previously transferred the
Company Warrant (ii) is not a party to any voting trust, proxy or other agreement with respect to the voting of any Common Shares issuable upon
exercise of the Company Warrant; (iii) is not a party to any option, warrant, purchase right or other contract that could require Warrantholder to sell,
transfer or otherwise dispose of the Company Warrant or any of the Common Shares issuable upon exercise of the Company Warrant (other than this
Agreement); (iv) has good and valid title to the Company Warrant, free and clear of all liens or encumbrances of any type and (v) except for the
Company Warrant, does not have any ownership or other interest in any other warrant to purchase Common Shares.

(d) Litigation. There are no actions or proceedings, before any governmental authority, pending or threatened in writing, or, to
Warrantholder’s knowledge, otherwise against Warrantholder or any of its assets that would or would reasonably be expected to, individually or in the
aggregate, adversely affect the transactions contemplated by this Agreement.

(e) Brokers or Finders Fees. Neither Warrantholder nor any Person acting on its behalf has employed any financial advisor, broker or
finder for any financial advisory, brokerage or finder’s fee or commission in connection with this Agreement.

(f) Accredited Investor; Access to Information. Warrantholder hereby represents and warrants to the Company that (i) Warrantholder is
knowledgeable, sophisticated and experienced in making, and is qualified to make decisions with respect to investments in securities presenting an
investment decision like the transactions contemplated by this Agreement and is capable of evaluating the merits and risks of the transactions
contemplated by this Agreement; (ii) Warrantholder is able to bear the entire economic risk of the transactions contemplated by this Agreement;
(iii) Warrantholder has been furnished with, or otherwise had access to, materials relating to the Company Warrant and the Company (including the
Company’s public filings and statements), and Warrantholder has had the opportunity to review such materials and is participating in the transactions
contemplated by this Agreement with a full understanding of all of the terms, conditions and risks thereof and willingly assumes those terms, conditions
and risks; and (iv) the Warrantholder has been afforded the opportunity to ask questions of the Company.

(g) Tax Consequences. Warrantholder has had an opportunity to review with Warrantholder’s own tax advisors the tax consequences to
Warrantholder of the transactions contemplated by this Agreement. Warrantholder understands that Warrantholder must rely solely on Warrantholder’s
advisors and not on any statements or representations by the Company or any of its affiliates, agents or representatives with respect to such matters.
Warrantholder understands that Warrantholder (and not the Company) will be solely responsible for Warrantholder’s own tax liabilities that may arise
from the transactions contemplated by this Agreement.

(h) Independent Investigation. Warrantholder acknowledges that Warrantholder has conducted such investigation, if any, with respect to
this Agreement, the adequacy of the Cash Consideration, if any, and the terms hereof as Warrantholder believes appropriate or desirable. Warrantholder
has not relied upon any statement by Company or any of its affiliates, agents or representatives as to the Agreement or the transactions contemplated
thereby. Warrantholder has made the decision to enter into this Agreement independently of any information, materials, statements or opinions as to the
terms and conditions of this Agreement that may have been made or given by the Company or any of its representative or affiliate.
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2. Representations and Warranties of the Company. The Company hereby makes to Warrantholder, as of the date hereof (except to the extent
any representation or warranty is made as of a different date, as of such different date), the following representations and warranties:

(a) Power and Authority; Capacity; Authorization and Execution. The Company has full power and authority to execute and deliver this
Agreement, to make the representations, warranties, covenants, obligations and agreements of the Company herein, and to perform the covenants,
obligations and agreements of the Company hereunder and to consummate the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by the Company and, assuming the due authorization, execution and delivery by the other parties hereto and thereto,
constitutes the valid, legal and binding obligations of the Company, enforceable against the Company in accordance with their respective terms, except
to the extent that enforceability may be limited by the effect, if any, of any applicable bankruptcy, reorganization, insolvency, moratorium or other laws
affecting the enforcement of creditors’ rights generally or any general principles of equity.

(b) Non-contravention. The execution, delivery and performance of this Agreement and the consummation by the Company of the
transactions contemplated hereby, do not and will not (i) constitute a material breach or violation of or a default under (with or without due notice or
lapse of time or both) any law to which the Company or any of his assets or properties is subject, (ii) conflict with, result in a material breach of or
constitute a material default under any contract to which the Company is a party or by which the Company is bound, or (iii) require any consent,
certificate, waiver, novation or notice of or to any person, including any governmental authority or any party to any contract.

3. Warrant Cancellation; Payment of Cash Consideration. The Company and Warrantholder agree that, notwithstanding any provision of the
Company Warrant to the contrary, effective as of the execution hereof, the outstanding Company Warrant then held by Warrantholder (whether or not
then exercisable and whether vested or unvested) shall, without any further action on the part of any Person, be canceled and terminated in all respects,
and be deemed null and void ab initio, and all of Warrantholder’s rights, interests and claims to any shares of the Common Shares in respect of such
Company Warrant shall terminate, and all of the Company’s obligations to issue any Common Shares or other securities to Warrantholder in connection
with such Company Warrant shall terminate. Any instruments or documents representing the Company Warrant, including the Company Warrant itself,
shall be marked “VOID,” and Warrantholder shall deliver such certificates, instruments and the original Company Warrant to the Company for
cancellation. In exchange and as consideration for the cancellation and termination of the Company Warrant pursuant to the terms of this Agreement,
Warrantholder will be entitled to receive from the Company, and the Company shall pay Warrantholder, an amount equal to $366,463.76 in cash,
without interest (the “Cash Consideration”), payable to by wire transfer of immediately available funds to Warrantholder to the account set forth in
Section 7(b) hereto.

4. Withholdings. The Company will be entitled to deduct and withhold from any consideration payable to Warrantholder pursuant to this
Agreement such amounts as it may be required to deduct or withhold with respect to the making of such payment under the Internal Revenue Code of
1986, as amended or any other provision of applicable law.

5. Release of Claims. Warrantholder, on behalf of Warrantholder and Warrantholder’s predecessors, successors, assigns, next-of-kin,
representatives, administrators, executors, trusts, agents and any other Person claiming by, through or under any of the foregoing (collectively, the
“Releasors”), irrevocably waives, releases and forever discharges the Company and each of its affiliates and each of their respective officers, managers,
directors, equityholders, advisors, consultants and representatives and any predecessors, successors or assigns of any of the foregoing (each, a “Released
Person”), from any past, present or future dispute, claim, controversy, demand, right, obligation, liability, action or cause of action
 

-3-



of any kind or nature, related to any matters, causes, conditions, acts, conduct, claims, circumstances or events arising out of or related to
Warrantholder’s capacity as a current or former equityholder, director, officer, employee, lender, contractor or advisor of the Company prior to the date
hereof, the Term Loan Agreement and the Company Warrant (collectively, the “Released Liabilities”), and neither Warrantholder nor any other
Releasor will seek to recover any amounts in connection therewith or thereunder from any Released Person. Warrantholder represents on
Warrantholder’s own behalf and on behalf of the other Releasors that, to Warrantholder’s knowledge, none of the Releasors has asserted any claim
against any Released Person for indemnification or otherwise and that none of the Releasors is aware of any claim by any of the Releasors (nor of any
fact, circumstance or event that forms or would form the basis for any such claim) other than claims that are waived, released and forever discharged
under this Section 5, provided, however, the Released Liabilities shall not include any claims relating to or arising out of the obligations of the Company
under this Agreement. Warrantholder is aware that Warrantholder and any of the other Releasors may hereafter discover claims or facts in addition to or
different from those that Warrantholder or any of the other Releasors now know or believe to be true with respect to the matters released herein, but that
it is the intention of Warrantholder and the other Releasors to fully and finally release all Released Liabilities. Warrantholder irrevocably covenants, and
irrevocably covenants to cause the other Releasors, to refrain from, directly or indirectly, asserting any claim or demand, or commencing, instituting or
causing to be commenced, any proceeding of any kind against any Released Person, based upon any matter released under this Section 5. Warrantholder
represents and warrants on Warrantholder’s own behalf and on behalf of the other Releasors to the Released Persons that neither Warrantholder nor any
of the other Releasors has assigned or transferred or purported to assign or transfer to any Person all or any portion of, or any interest in any Released
Liability or any proceeding or liability that is or that purports to be released or discharged under this Section 5. Notwithstanding the foregoing, nothing
in this Section 5 shall release, waive or discharge any Released Person from any liability in connection with or arising from fraud, fraudulent
misrepresentation, willful misconduct or gross negligence (including, without limitation in connection with any information, materials, statements or
opinions provided by the Company to the Warrantholder).

Warrantholder acknowledges that it may hereafter discover facts different from, or in addition to, those that it now knows or believes to be true
with respect to the Released Liabilities, and agrees that this Agreement and the foregoing releases and waivers contained herein shall be and remain
effective in all respects notwithstanding such different or additional facts or discovery thereof.

6. Further Actions. Warrantholder shall, as reasonably requested by the Company, promptly execute and deliver such additional documents and
instruments and take all such further action as may be reasonably necessary to consummate and make effective the transactions contemplated by this
Agreement.

7. General Provisions.

(a) Expenses. Each party shall pay his, her or its own fees and expenses incident to the negotiation, preparation, execution, delivery and
performance of this Agreement. Notwithstanding the foregoing, if any action or proceeding related to this Agreement or the enforcement of any
provision of this Agreement is brought against any party hereto, the prevailing party shall be entitled to recover reasonable attorney’s fees, costs and
disbursements from the other party (in addition to any other relief or remedies to which the prevailing party may be entitled).

(b) Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be
deemed to have been given: (i) when delivered by hand (with written confirmation of receipt); (ii) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (iii) on the date sent by email (with confirmation of transmission) if sent during normal business hours
of the recipient, and on the next Business Day if sent
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after normal business hours of the recipient; or (iv) on the third day after the date mailed, by certified or registered mail, return receipt requested,
postage prepaid. Such communications must be sent to the respective parties at the addresses indicated below (or at such other address for a party as
shall be specified in a notice given in accordance with this Section 7(b)).

If to the Company:

Galaxy Gaming, Inc.
6480 Cameron Street Ste. 305
Las Vegas, NV 89118
Facsimile: (702) 939 3255
E mail: skopjo@galaxygaming.com
Attention: Steve Kopjo
Email: GalaxyLegal@galaxygaming.com

with a copy to:

Latham & Watkins LLP
600 Town Center Drive, Suite 2000
Costa Mesa, CA 92626
Email: michael.treska@lw.com
Attention: Michael Treska

If to the Warrantholder:

Fortress Lending II Holdings LP
c/o Fortress Investment Group
1345 Avenue of the Americas, 46th Floor
New York, NY 10105
Attention: General Counsel / Credit Operations
E-mail: gc.credit@fortress.com / creditoperations@fortress.com

Wire Instructions: See Schedule A attached hereto.

(c) Specific Performance. The parties agree that immediate, extensive and irreparable damage would occur for which monetary damages
would not be an adequate remedy in the event that any of the provisions of this Agreement are not performed in accordance with their specific terms or
are otherwise breached. Accordingly, the parties agree that, if for any reason the Company, Warrantholder or any Releasor failed to perform his, her or
its obligations under this Agreement or otherwise breached this Agreement, then each party and Released Person will be entitled to specific performance
and the issuance of immediate injunctive relief and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and
provisions hereof, without the necessity of proving inadequacy of money damages as a remedy, and the parties further agree to waive any requirement
for the securing or posting of any bond in connection with the obtaining of any such injunctive or other equitable relief, this being in addition to and not
in limitation of any other remedy to which they are entitled at Law or in equity.

(d) Miscellaneous. The terms and provisions of each of Sections 16 through 26 of the Company Warrant are incorporated herein by
reference as if set forth herein in their entirety and will apply mutatis mutandis hereto.
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(e) Legal Advice. Warrantholder acknowledges that (a) Warrantholder has read this Agreement in its entirety, understands it and agrees to
be bound by its terms and conditions, and has been granted the opportunity to ask questions of, and to receive answers from Warrantholder’s legal
counsel concerning the terms and conditions of this Agreement, (b) Warrantholder has been advised to seek independent legal advice and has received
such advice or has, without undue influence, elected to waive the benefit of any such advice, and (c) Warrantholder is entering into this Agreement
voluntarily.

(f) Survival. All representations, warranties, covenants and agreements contained in or made pursuant to this Agreement shall survive for a
period of one (1) year following the date hereof (the “Survival Period”). Any claims pursuant to any breaches of such representations, warranties,
covenants and agreements, or for any other matters contained in or related to this Agreement, shall be brought during the Survival Period. Any such
claims brought after the expiration of the Survival Period shall be null and void.

[Signatures Appear on Following Pages.]
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The parties hereto have executed and delivered this Warrant Cancellation Agreement as of the date set forth in the Preamble of this Agreement.
 

COMPANY:

GALAXY GAMING, INC.

By:  /s/ Matt Reback
Name:  Matt Reback
Title:  President and CEO

 
[Signature Page to Warrant Cancellation Agreement (Fortress Lending II Holdings)]



WARRANTHOLDER:

FORTRESS LENDING II HOLDINGS LP
By: FORTRESS LENDING ADVISORS II LLC,
its investment manager

By:  /s/ Dustin Schiavi
Name: Dustin Schiavi
Title: Authorized Signatory

 
[Signature Page to Warrant Cancellation Agreement (Fortress Lending II Holdings)]



Schedule A

Wire Instructions

[See attached.]



Exhibit 10.3

Execution Version

WARRANT CANCELLATION AGREEMENT

This WARRANT CANCELLATION AGREEMENT (this “Agreement”) is entered into as of August 12, 2026, by and between Fortress Lending
Fund II MA-CRPTF LP (“Warrantholder”), and Galaxy Gaming, Inc., a Delaware corporation (the “Company”).

RECITALS

A. Warrantholder is the holder of the right to acquire Twenty-Four Thousand Six Hundred Seventy-Three (24,673) Common Shares of the
Company issued pursuant to that certain Warrant, dated November 15, 2021, by and between the Company and Warrantholder (the “Company
Warrant”). Capitalized terms used but not otherwise defined herein shall have the same meaning as set forth in the Company Warrant.

B. On January 6, 2025, the Term Loan Agreement and all rights and obligations thereunder were terminated and the borrowings thereunder were
repaid in full.

C. Warrantholder desires to cancel and terminate the Company Warrant held by Warrantholder and Warrantholder’s rights with respect to such
Company Warrant in consideration of the cash payment set forth herein.

AGREEMENT

In consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the parties
agree as follows:

1. Representations and Warranties of Warrantholder. Warrantholder hereby makes to the Company, as of the date hereof (except to the extent
any representation or warranty is made as of a different date, as of such different date), the following representations and warranties:

(a) Power and Authority; Capacity; Authorization and Execution. Warrantholder has full power and authority to execute and deliver this
Agreement, to make the representations, warranties, covenants, obligations and agreements of Warrantholder herein, and to perform the covenants,
obligations and agreements of Warrantholder hereunder and to consummate the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by Warrantholder and, assuming the due authorization, execution and delivery by the other parties hereto and thereto,
constitutes the valid, legal and binding obligations of Warrantholder, enforceable against Warrantholder in accordance with their respective terms, except
to the extent that enforceability may be limited by the effect, if any, of any applicable bankruptcy, reorganization, insolvency, moratorium or other laws
affecting the enforcement of creditors’ rights generally or any general principles of equity.

(b) Non-contravention. The execution, delivery and performance of this Agreement and the consummation by Warrantholder of the
transactions contemplated hereby, do not and will not (i) constitute a material breach or violation of or a default under (with or without due notice or
lapse of time or both) any law to which Warrantholder or any of his assets or properties is subject, (ii) conflict with, result in a material breach of or
constitute a material default under any contract to which Warrantholder is a party or by which Warrantholder is bound, or (iii) require any consent,
certificate, waiver, novation or notice of or to any person, including any governmental authority or any party to any contract.



(c) Ownership. Warrantholder (i) is the legal and beneficial owner of the Company Warrant and has not previously transferred the
Company Warrant (ii) is not a party to any voting trust, proxy or other agreement with respect to the voting of any Common Shares issuable upon
exercise of the Company Warrant; (iii) is not a party to any option, warrant, purchase right or other contract that could require Warrantholder to sell,
transfer or otherwise dispose of the Company Warrant or any of the Common Shares issuable upon exercise of the Company Warrant (other than this
Agreement); (iv) has good and valid title to the Company Warrant, free and clear of all liens or encumbrances of any type and (v) except for the
Company Warrant, does not have any ownership or other interest in any other warrant to purchase Common Shares.

(d) Litigation. There are no actions or proceedings, before any governmental authority, pending or threatened in writing, or, to
Warrantholder’s knowledge, otherwise against Warrantholder or any of its assets that would or would reasonably be expected to, individually or in the
aggregate, adversely affect the transactions contemplated by this Agreement.

(e) Brokers or Finders Fees. Neither Warrantholder nor any Person acting on its behalf has employed any financial advisor, broker or
finder for any financial advisory, brokerage or finder’s fee or commission in connection with this Agreement.

(f) Accredited Investor; Access to Information. Warrantholder hereby represents and warrants to the Company that (i) Warrantholder is
knowledgeable, sophisticated and experienced in making, and is qualified to make decisions with respect to investments in securities presenting an
investment decision like the transactions contemplated by this Agreement and is capable of evaluating the merits and risks of the transactions
contemplated by this Agreement; (ii) Warrantholder is able to bear the entire economic risk of the transactions contemplated by this Agreement;
(iii) Warrantholder has been furnished with, or otherwise had access to, materials relating to the Company Warrant and the Company (including the
Company’s public filings and statements), and Warrantholder has had the opportunity to review such materials and is participating in the transactions
contemplated by this Agreement with a full understanding of all of the terms, conditions and risks thereof and willingly assumes those terms, conditions
and risks; and (iv) the Warrantholder has been afforded the opportunity to ask questions of the Company.

(g) Tax Consequences. Warrantholder has had an opportunity to review with Warrantholder’s own tax advisors the tax consequences to
Warrantholder of the transactions contemplated by this Agreement. Warrantholder understands that Warrantholder must rely solely on Warrantholder’s
advisors and not on any statements or representations by the Company or any of its affiliates, agents or representatives with respect to such matters.
Warrantholder understands that Warrantholder (and not the Company) will be solely responsible for Warrantholder’s own tax liabilities that may arise
from the transactions contemplated by this Agreement.

(h) Independent Investigation. Warrantholder acknowledges that Warrantholder has conducted such investigation, if any, with respect to
this Agreement, the adequacy of the Cash Consideration, if any, and the terms hereof as Warrantholder believes appropriate or desirable. Warrantholder
has not relied upon any statement by Company or any of its affiliates, agents or representatives as to the Agreement or the transactions contemplated
thereby. Warrantholder has made the decision to enter into this Agreement independently of any information, materials, statements or opinions as to the
terms and conditions of this Agreement that may have been made or given by the Company or any of its representative or affiliate.
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2. Representations and Warranties of the Company. The Company hereby makes to Warrantholder, as of the date hereof (except to the extent
any representation or warranty is made as of a different date, as of such different date), the following representations and warranties:

(a) Power and Authority; Capacity; Authorization and Execution. The Company has full power and authority to execute and deliver this
Agreement, to make the representations, warranties, covenants, obligations and agreements of the Company herein, and to perform the covenants,
obligations and agreements of the Company hereunder and to consummate the transactions contemplated hereby. This Agreement has been duly and
validly executed and delivered by the Company and, assuming the due authorization, execution and delivery by the other parties hereto and thereto,
constitutes the valid, legal and binding obligations of the Company, enforceable against the Company in accordance with their respective terms, except
to the extent that enforceability may be limited by the effect, if any, of any applicable bankruptcy, reorganization, insolvency, moratorium or other laws
affecting the enforcement of creditors’ rights generally or any general principles of equity.

(b) Non-contravention. The execution, delivery and performance of this Agreement and the consummation by the Company of the
transactions contemplated hereby, do not and will not (i) constitute a material breach or violation of or a default under (with or without due notice or
lapse of time or both) any law to which the Company or any of his assets or properties is subject, (ii) conflict with, result in a material breach of or
constitute a material default under any contract to which the Company is a party or by which the Company is bound, or (iii) require any consent,
certificate, waiver, novation or notice of or to any person, including any governmental authority or any party to any contract.

3. Warrant Cancellation; Payment of Cash Consideration. The Company and Warrantholder agree that, notwithstanding any provision of the
Company Warrant to the contrary, effective as of the execution hereof, the outstanding Company Warrant then held by Warrantholder (whether or not
then exercisable and whether vested or unvested) shall, without any further action on the part of any Person, be canceled and terminated in all respects,
and be deemed null and void ab initio, and all of Warrantholder’s rights, interests and claims to any shares of the Common Shares in respect of such
Company Warrant shall terminate, and all of the Company’s obligations to issue any Common Shares or other securities to Warrantholder in connection
with such Company Warrant shall terminate. Any instruments or documents representing the Company Warrant, including the Company Warrant itself,
shall be marked “VOID,” and Warrantholder shall deliver such certificates, instruments and the original Company Warrant to the Company for
cancellation. In exchange and as consideration for the cancellation and termination of the Company Warrant pursuant to the terms of this Agreement,
Warrantholder will be entitled to receive from the Company, and the Company shall pay Warrantholder, an amount equal to $38,513.76 in cash, without
interest (the “Cash Consideration”), payable to by wire transfer of immediately available funds to Warrantholder to the account set forth in
Section 7(b) hereto.

4. Withholdings. The Company will be entitled to deduct and withhold from any consideration payable to Warrantholder pursuant to this
Agreement such amounts as it may be required to deduct or withhold with respect to the making of such payment under the Internal Revenue Code of
1986, as amended or any other provision of applicable law.

5. Release of Claims. Warrantholder, on behalf of Warrantholder and Warrantholder’s predecessors, successors, assigns, next-of-kin,
representatives, administrators, executors, trusts, agents and any other Person claiming by, through or under any of the foregoing (collectively, the
“Releasors”), irrevocably waives, releases and forever discharges the Company and each of its affiliates and each of their respective officers, managers,
directors, equityholders, advisors, consultants and representatives and any predecessors, successors or assigns of any of the foregoing (each, a “Released
Person”), from any past, present or future dispute, claim, controversy, demand, right, obligation, liability, action or cause of action
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of any kind or nature, related to any matters, causes, conditions, acts, conduct, claims, circumstances or events arising out of or related to
Warrantholder’s capacity as a current or former equityholder, director, officer, employee, lender, contractor or advisor of the Company prior to the date
hereof, the Term Loan Agreement and the Company Warrant (collectively, the “Released Liabilities”), and neither Warrantholder nor any other
Releasor will seek to recover any amounts in connection therewith or thereunder from any Released Person. Warrantholder represents on
Warrantholder’s own behalf and on behalf of the other Releasors that, to Warrantholder’s knowledge, none of the Releasors has asserted any claim
against any Released Person for indemnification or otherwise and that none of the Releasors is aware of any claim by any of the Releasors (nor of any
fact, circumstance or event that forms or would form the basis for any such claim) other than claims that are waived, released and forever discharged
under this Section 5, provided, however, the Released Liabilities shall not include any claims relating to or arising out of the obligations of the Company
under this Agreement. Warrantholder is aware that Warrantholder and any of the other Releasors may hereafter discover claims or facts in addition to or
different from those that Warrantholder or any of the other Releasors now know or believe to be true with respect to the matters released herein, but that
it is the intention of Warrantholder and the other Releasors to fully and finally release all Released Liabilities. Warrantholder irrevocably covenants, and
irrevocably covenants to cause the other Releasors, to refrain from, directly or indirectly, asserting any claim or demand, or commencing, instituting or
causing to be commenced, any proceeding of any kind against any Released Person, based upon any matter released under this Section 5. Warrantholder
represents and warrants on Warrantholder’s own behalf and on behalf of the other Releasors to the Released Persons that neither Warrantholder nor any
of the other Releasors has assigned or transferred or purported to assign or transfer to any Person all or any portion of, or any interest in any Released
Liability or any proceeding or liability that is or that purports to be released or discharged under this Section 5. Notwithstanding the foregoing, nothing
in this Section 5 shall release, waive or discharge any Released Person from any liability in connection with or arising from fraud, fraudulent
misrepresentation, willful misconduct or gross negligence (including, without limitation in connection with any information, materials, statements or
opinions provided by the Company to the Warrantholder).

Warrantholder acknowledges that it may hereafter discover facts different from, or in addition to, those that it now knows or believes to be true
with respect to the Released Liabilities, and agrees that this Agreement and the foregoing releases and waivers contained herein shall be and remain
effective in all respects notwithstanding such different or additional facts or discovery thereof.

6. Further Actions. Warrantholder shall, as reasonably requested by the Company, promptly execute and deliver such additional documents and
instruments and take all such further action as may be reasonably necessary to consummate and make effective the transactions contemplated by this
Agreement.

7. General Provisions.

(a) Expenses. Each party shall pay his, her or its own fees and expenses incident to the negotiation, preparation, execution, delivery and
performance of this Agreement. Notwithstanding the foregoing, if any action or proceeding related to this Agreement or the enforcement of any
provision of this Agreement is brought against any party hereto, the prevailing party shall be entitled to recover reasonable attorney’s fees, costs and
disbursements from the other party (in addition to any other relief or remedies to which the prevailing party may be entitled).

(b) Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be
deemed to have been given: (i) when delivered by hand (with written confirmation of receipt); (ii) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (iii) on the date sent by email (with confirmation of transmission) if sent during normal business hours
of the recipient, and on the next Business Day if sent
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after normal business hours of the recipient; or (iv) on the third day after the date mailed, by certified or registered mail, return receipt requested,
postage prepaid. Such communications must be sent to the respective parties at the addresses indicated below (or at such other address for a party as
shall be specified in a notice given in accordance with this Section 7(b)).

If to the Company:

Galaxy Gaming, Inc.
6480 Cameron Street Ste. 305
Las Vegas, NV 89118
Facsimile: (702) 939 3255
E mail: skopjo@galaxygaming.com
Attention: Steve Kopjo
Email: GalaxyLegal@galaxygaming.com

with a copy to:

Latham & Watkins LLP
600 Town Center Drive, Suite 2000
Costa Mesa, CA 92626
Email: michael.treska@lw.com
Attention: Michael Treska

If to the Warrantholder:

Fortress Lending Fund II MA-CRPTF LP
c/o Fortress Investment Group
1345 Avenue of the Americas, 46th Floor
New York, NY 10105
Attention: General Counsel / Credit Operations
E-mail: gc.credit@fortress.com / creditoperations@fortress.com

Wire Instructions: See Schedule A attached hereto.

(c) Specific Performance. The parties agree that immediate, extensive and irreparable damage would occur for which monetary damages
would not be an adequate remedy in the event that any of the provisions of this Agreement are not performed in accordance with their specific terms or
are otherwise breached. Accordingly, the parties agree that, if for any reason the Company, Warrantholder or any Releasor failed to perform his, her or
its obligations under this Agreement or otherwise breached this Agreement, then each party and Released Person will be entitled to specific performance
and the issuance of immediate injunctive relief and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and
provisions hereof, without the necessity of proving inadequacy of money damages as a remedy, and the parties further agree to waive any requirement
for the securing or posting of any bond in connection with the obtaining of any such injunctive or other equitable relief, this being in addition to and not
in limitation of any other remedy to which they are entitled at Law or in equity.

(d) Miscellaneous. The terms and provisions of each of Sections 16 through 26 of the Company Warrant are incorporated herein by
reference as if set forth herein in their entirety and will apply mutatis mutandis hereto.
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(e) Legal Advice. Warrantholder acknowledges that (a) Warrantholder has read this Agreement in its entirety, understands it and agrees to
be bound by its terms and conditions, and has been granted the opportunity to ask questions of, and to receive answers from Warrantholder’s legal
counsel concerning the terms and conditions of this Agreement, (b) Warrantholder has been advised to seek independent legal advice and has received
such advice or has, without undue influence, elected to waive the benefit of any such advice, and (c) Warrantholder is entering into this Agreement
voluntarily.

(f) Survival. All representations, warranties, covenants and agreements contained in or made pursuant to this Agreement shall survive for a
period of one (1) year following the date hereof (the “Survival Period”). Any claims pursuant to any breaches of such representations, warranties,
covenants and agreements, or for any other matters contained in or related to this Agreement, shall be brought during the Survival Period. Any such
claims brought after the expiration of the Survival Period shall be null and void.

[Signatures Appear on Following Pages.]
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The parties hereto have executed and delivered this Warrant Cancellation Agreement as of the date set forth in the Preamble of this Agreement.
 

COMPANY:

GALAXY GAMING, INC.

By:  /s/ Matt Reback
Name:  Matt Reback
Title:  President and CEO

 
[Signature Page to Warrant Cancellation Agreement (Fortress Fund II)]



WARRANTHOLDER:

FORTRESS LENDING FUND II MA-CRPTF LP
By: FLF II MA-CRPTF Advisors LLC, its investment
manager

By:  /s/ Dustin Schiavi
Name:  Dustin Schiavi
Title:  Authorized Signatory

 
[Signature Page to Warrant Cancellation Agreement (Fortress Fund II)]



Schedule A

Wire Instructions

[See attached.]



Exhibit 99.1
 

GALAXY GAMING, INC.
6480 Cameron Street Suite 305

Las Vegas, Nevada 89118
(702) 939-3254

www.galaxygaming.com

Galaxy Gaming Completes Cancellation of All Outstanding Warrants

Transaction retires 778,320 warrants representing approximately 3% of fully diluted shares

LAS VEGAS, August 17, 2026—Galaxy Gaming, Inc.® (OTCQB: GLXZ) (“Galaxy” or the “Company”), a leading developer and distributor of casino
table games, bonusing systems, and technology solutions, today announced that it has eliminated all outstanding warrants through the cancellation of
778,320 common stock purchase warrants held by affiliated entities of former lender Fortress Credit Corp. The cancellation eliminates approximately
3% of the Company’s fully diluted share count.

The warrants, which carried an exercise price of $0.01 per share, were issued in connection with the Company’s prior term loan facility. That facility
was repaid in full and terminated in January 2025, when Galaxy refinanced the debt through its current credit agreement with Bank of Montreal. The
warrants remained outstanding following the refinancing with Bank of Montreal.

Galaxy paid approximately $1.2 million in cash to cancel the warrants in their entirety, funded from cash on hand. Following the transaction, the
Company has no warrants outstanding.

The cancellation eliminates 778,320 shares that would have been issuable upon exercise of the warrants. The transaction was applied against the
$4.0 million share repurchase authorization adopted by the Company’s Board of Directors on July 22, 2026. Together with the Company’s privately
negotiated repurchase of 330,758 shares completed on July 31, 2026, approximately $2.3 million remains available under the program.

“These warrants were the last remaining overhang from our prior capital structure, and we retired all of them in a single transaction at an attractive
price,” said Matt Reback, President and Chief Executive Officer of Galaxy Gaming. “The objective of our repurchase program is to reduce share count
on the best terms available, and this transaction accomplished that more efficiently than comparable open market purchases. By eliminating these
warrants, we have simplified our capital structure, removed potential dilution, and increased the effectiveness of future share repurchases. These actions
benefit every shareholder and reflect the same conviction that led our Board to authorize the program last month. Galaxy continues to generate strong
free cash flow, and we remain disciplined about how we deploy it — investing first in our products and the people who build them, then in selective
acquisitions that align with our overall strategy, in turn strengthening the balance sheet, when transactions like this are available on attractive terms.”

Additional information regarding the transaction is contained in a Current Report on Form 8-K filed by the Company with the Securities and Exchange
Commission.



Cautionary Note Regarding Forward-Looking Statements

Some of the information contained in this press release includes forward-looking statements. In some cases, you can identify forward-looking statements
by terms such as “may,” “will,” “should,” “could,” “might,” “expect,” “intend,” “target,” “plan,” “anticipate,” “believe,” “estimate,” “predict,”
“potential,” “continue,” or the negative of these terms or other similar expressions. These forward-looking statements are only predictions. We have
based these forward-looking statements on our current expectations, assumptions and projections about future events and financial trends that we believe
may affect our business, financial condition and results of operations. These forward-looking statements are subject to a number of risks and
uncertainties, many of which are beyond the control of the Company, that may cause actual results and future events to differ significantly from those
expressed in any forward-looking statement.

These risks and uncertainties include, but are not limited to, changes in the trading price of our common stock that may impact share repurchases; our
available cash and liquidity; the effects of the termination of the merger with Evolution Malta Holding Limited on our business and on the market price
of our common stock; the ability of the Company to enter and maintain strategic alliances, product placements or installations in land based casinos or
grow its iGaming business, garner new market share, secure licenses in new jurisdictions or maintain existing licenses, successfully develop or acquire
and sell proprietary products, comply with regulations, including changes in gaming related and non-gaming related statutes and regulations that affect
the revenues of our customers in land-based casino and, online casino markets, have its games approved by relevant jurisdictions, unfavorable economic
conditions in the US and worldwide, our level of indebtedness, restrictions and covenants in our loan agreement, dependence on major customers,
protection of intellectual property and our ability to license the intellectual property rights of third parties, failure to maintain the integrity of our
information technology systems, including without limitation, cyber-attacks or other failures in our telecommunications or information technology
systems, or those of our collaborators, third-party logistics providers, distributors or other contractors or consultants, could result in information theft,
data corruption and significant disruption of our business, and other factors. Additional information concerning these and other risk factors can be found
in the Company’s filings with the Securities and Exchange Commission, including in the most recent Annual Report on Form 10-K, Quarterly Reports
on Form 10-Q, Current Reports on Form 8-K and Definitive Proxy Statement.

About Galaxy Gaming

Headquartered in Las Vegas, Nevada, Galaxy Gaming (galaxygaming.com) develops and distributes innovative games, bonusing systems, and
technology solutions to physical and online casinos worldwide. Galaxy Gaming offers games proven to perform developed by gaming experts and
backed by the highest level of customer support. Galaxy Gaming Digital is the world’s leading licensor of proprietary table games to the online gaming
industry. Galaxy Gaming has over 140 licenses worldwide, including licenses in 28 U.S. states and more than 30 countries around the world.
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