AMENDMENT NO. 2

TO MERCHANDISING LICENSE AGREEMENT

This Amendment (“Amendment”) is made and entered into as of July 1, 2023 by and between
MGA Entertainment, Inc. (“Licensor”) and Flexmetal SL (“Licensee”) (collectively “the Parties”).

Licensor and Licensee have entered into that certain Merchandising License Agreement
MLA202102797 dated March 9, 2021 and as amended November 1, 2022 (collectively,
"Agreement”) relating to the Property entitled “L.O.L. SURPRISE!™” and “RAINBOW HIGH™”,

The parties hereto desire to amend the Agreement as follows:

1. Section 4 “LICENSED TERRITORY” shall be deleted in its entirety and replaced with
the following:

Andorra, Armenia, Azerbaijan, Belarus, Kazakhstan, Kyrgyzstan, Moldova, Portugal,
Russia, Spain, Tajikistan, Turkmenistan (“Licensed Territory”).

2. Section 5 “DISTRIBUTION CHANNELS” shall be deleted in its entirety and replaced with
the following:

Licensee is authorized to sell the Licensed Atrticles to retailers in the Licensed Territory for
resale to the public in the Licensed Territory (“Distribution Channels”) as follows:

i. For Andorra, Portugal, and Spain only, *wholesalers (e.g. Hispanica de Globos) in
the Distribution Channels only, Specialty Stores - confectionary specialty stores
(e.g. Sweet Factory), novelty, gift, card, and flower stores (e.g. Hallmark Gold
Crown, Event Network, Thinkgeek, FYE, Travel Traders, Paradies, W.H. Smith,
Cracker Barrel, Card Factory), party stores (e.g. Party City), resort, leisure &
family entertainment centers (e.g. Chuck E Cheese, Dave & Busters, LegolLand,
Merlin Entertainment); and

ii. for Armenia, Azerbaijan, Belarus, Kazakhstan, Kyrgyzstan, Moldova, Russia,
Tajikistan, and Turkmenistan only, *wholesalers (MF Poisk LTD) in the Distribution
Channels only, *distributors (Pozdyakova-lp Kotov, SC Comiara Group, Jsc
Europa Uno trade Russia in the licensed territory) in the Distribution Channels only.

3. Section 6 “TERM” AND “SELL-OFF PERIOD” shall be deleted in its entirety and
replaced with the following:

The Term begins May 1, 2021 and ends June 30, 2025 (“Term”), unless sooner terminated
as provided herein. Following the expiration of the Term, Licensee shall have a period of
ninety (90) days to sell-off any unsold inventory of Licensed Articles (“Sell-Off Period”).

4, Section 7 PAYMENTS Royalty and Guarantee shall be deleted in their entirety and
replaced with the following:

“‘Royalty”: The Royalty is:
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i. for Andorra, Portugal, and Spain only the Royalty is 14% of 100% of
Licensee’s Net Sales (or if shipped FOB to Licensee’s customers’ 20% of
100% of the FOB price charged the customer for such Licensed Articles);
and

. for Armenia, Azerbaijan, Belarus, Kazakhstan, Kyrgyzstan, Moldova,
Russia, Tajikistan, and Turkmenistan only, the Royalty is 17% of 100% of
Licensee’s Net Sales.

Allowances, markdowns and returns shall not exceed five percent (5%) of Licensee's
actual invoiced billings for the Licensed Articles shipped to Licensee’s retail customers:
customary trade discounts actually granted by Licensee shall not exceed ten percent
(10%) of the actual invoiced billings for Licensed Articles shipped to Licensee’s retail
customers; and the combined total of allowances, markdowns, returns and customary
trade discounts shall not exceed fifteen percent (15%) of the actual invoiced billings for
Licensed Articles shipped to Licensee’s retail customers. “Net Sales” shall mean
Licensee’s actual invoiced billings (i.e., sales quantity multiplied by Licensee’s selling
price) for Licensed Articles sold, less only the sum of permitted allowances, markdowns,
returns and customary trade discounts. No other deductions shall be taken from Net Sales
including, without limitation, deductions for cash or other discounts, uncollectible accounts,
VAT, or sales tax. No costs incurred in the manufacture, sale, distribution, or promotion
of Licensed Articles shall be deducted from any Royalties payable to Licensor.

Licensee shall be responsible for all other charges now or hereafter imposed or based
upon the manufacture, delivery, license, sale, possession or use hereunder to or by
Licensee. Royalties shall be computed and paid to Licensor in U.S. Dollars at the
exchange rate applicable on the date payment is due to Licensor. Licensee shall be solely
responsible for all costs of any currency conversion to U.S. Dollars, and such costs shall
not reduce the amounts due Licensor hereunder. Royalties shall be reported using a form
provided by Licensor.

“Guarantee”. Licensee shall pay Licensor a minimum Guarantee in the amount of
Seventy Thousand U.S. Dollars (USD $70,000.00), which shall be due and payable as the
Advance, along with the following payments due on or before the date and in the amount
according to the table below to the extent not earned out by the Advance and Royalty. No
later than ninety (90) days prior to the end of the Term, Licensee shall pay to Licensor an
amount equal to that portion of the Guarantee not previously paid to Licensor in Royalty
payments. Should Licensee fail to make any scheduled payments within forty-five (45)
days of the applicable due date, Licensor, in its sole discretion, may demand full payment
of the balance of the Guarantee against Royalties due Licensor during the Term. If
Licensee fails to pay the full balance of the Guarantee upon Licensor's demand, Licensor
may terminate this agreement upon written notice to Licensee.

LO.L. Rainbow

Payment Surprise! High

Schedule: usD ushD

Advance $20,000.00 Due on or before | Signing by Licensee
(paid)

Payment $10,000.00 | Due on or before | On signing of
Amendment No. 1 by
Licensee (paid)
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Payment $15,000.00 | $5,000.00 | Due on or before | On signing of

Amendment No. 2 by
Licensee

Payment $10,000.00 | $10,000.00 | Due on or before | June 30, 2024

For purposes of calculating and reporting Guarantees and Royalties due Licensor
under this Agreement, Net Sales of the foregoing L.O.L Surprise! Licensed Articles
may not be cross-collateralized with Net Sales of Rainbow High Licensed Articles
in order to apply against the Minimum Guarantee. If the Licensed Territory covers
more than one country, “Royalty Reports” shall be prepared on a country-by-
country basis.

For avoidance of doubt, L.O.L. Surprise! and Rainbow High Licensed Articles must
fulfill their Advances and Guarantees separately pursuant to the payment
schedule above.

For purposes of calculating and reporting Guarantees and Royalties due Licensor
under this Agreement, Net Sales of the foregoing Licensed Articles may be cross-
collateralized across the Licensed Territory in order to apply against the Minimum
Guarantee. If the Licensed Territory covers more than one country, “Royalty
Reports” shall be prepared on a country-by-country basis.

5. Section 19 “SPECIAL PROVISIONS” (c) *Wholesalers shall be deleted in its entirety
and replaced with the following:

(c)

Except as set

*Wholesalers and *Distributors: With respect to the Distribution Channel of
wholesalers and distributors, Licensee must state on all invoices and/or purchase
order forms that Licensed Articles being distributed under this agreement cannot
be sold to retailers or purchasers for resale or shipment outside of the Licensed
Territory. Should Licensee discover any wholesaler and or distributor selling
outside the Licensed Territory, Licensee must immediately cease all sales to that
wholesaler and distributor and notify Licensor and Licensor's authorized
representative.

forth herein, all other terms and conditions of the Agreement shall remain in full

force and effect; and is hereby ratified and affirmed.

IN WITNESS WHEREOQOF, the parties have executed this Amendment as of the date first above

written.

FLEXMETAL SL

MGA ENTERTAINMENT, INC.

(“Licensee”) (“Licensor”)

By: = By:

Print Name: ROSA SOt ens Print Name: _Elizabeth Risha
Title: T Title: General Counsel
Date: \2 ‘I 02 |I 202> . Date: July 13, 2023
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