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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

Sid Toama Letter Agreement

On February 10, 2023, Troika Media Group, Inc. (the "Company”) and Sadiq (Sid) Toama, the Company’s President and Chief Executive Officer, entered into a letter agreement (the " Toama Letter Agreement”) that amends the terms of Mr. Toama’s Executive
Employment Agreement with the Company dated March 21, 2022 (the "Toama Employment Agreement”). The Toama Letter Agreement (i) provides that Mr. Toama shall serve as the Chief Executive Officer of the Company, (ii) increases Mr. Toama’s base salary
to $750,000, (iii) increases his car allowance to $3,000 per month, and (iv) provides that he is eligible for an annual incentive bonus of up to 200% of his base salary based on achievement of annual Company and individual performance objectives as determined
by the Compensation Committee.

In addition, under the terms of the Toama Letter Agreement, Mr. Toama will be entitled to a one-time Retention Bonus upon the occurrence of a "Triggering Event”, subject to Mr. Toama’s continuous employment through the occurrence thereof. A Triggering
Event is defined as the earliest to occur of (i) the consummation of the first Change of Control (defined in the Toama Employment Agreement), (ii) the consummation of a "Financing Transaction”, and (iii) February 10, 2024. A Financing Transaction is defined as
a refinancing, refunding or restructuring of the debt payable pursuant to the Financing Agreement with a maturity date of not less than 12 months from the date such refinancing, refunding or restructuring is consummated.

The amount of Mr. Toama’s Retention Bonus, if any, will be (i) $2,250,000, if the Triggering Event is a Change of Control or (ii) $1,500,000, if the Triggering Event is a Financing Transaction. In addition, a Retention Bonus of $1,500,000 will be payable to Mr.
Toama if no Change of Control or Financing Transaction has been consummated by February 10, 2024, or if Mr. Toama’s employment is terminated by the Company other than for Cause or he resigns for Good Reason prior to a Triggering Event, subject to his
delivery of a customary release in favor of the Company and any additional severance payable by the Company under the terms of the Toama Employment Agreement. The Retention Bonus, if paid, will be in lieu of Mr. Toama’s annual bonus for the 2023 fiscal
year.

The foregoing summaries do not purport to be complete and are subject to, and qualified in their entirety by, the Toama Employment Agreement on file with the SEC and the Toama Letter Agreement attached as Exhibit [10.1] hereto.

Erica Naidrich Letter Agreement

On February 10, 2023, the Company and Erica Naidrich, the Company’s Chief Financial Officer, entered into a letter agreement (the " Naidrich Letter Agreement”) that amends the terms of Ms. Naidrich’s Executive Employment Agreement with the Company
dated May 23, 2022 (the "Naidrich Employment Agreement”). The Naidrich Letter Agreement, (i) increases Ms. Naidrich’s base salary to $450,000, (ii) increases her car allowance to $3,000 per month, (iii) provides for an annual reimbursement of $5,481 for life
insurance, and (iv) provides that she is eligible for an annual incentive bonus of up to 100% of her base salary based on achievement of annual Company and individual performance objectives as determined by the Compensation Committee.

In addition, under the terms of the Naidrich Letter Agreement, Ms. Naidrich will be entitled to a one-time Retention Bonus upon the occurrence of a Triggering Event, subject to Ms. Naidrich’s continuous employment through the occurrence thereof.

The amount of Ms. Naidrich’s Retention Bonus, if any, will be (i) $900,000, if the Triggering Event is a Change of Control or (ii) $450,000, if the Triggering Event is a Financing Transaction. In addition, a Retention Bonus of $450,000 will be payable to Ms.
Naidrich if no Change of Control or Financing Transaction has been consummated by February 10, 2024, or if Ms. Naidrich’s employment is terminated by the Company other than for Cause or she resigns for Good Reason prior to a Triggering Event, subject to
her delivery of a customary release in favor of the Company and any additional severance payable by the Company under the terms of the Naidrich Employment Agreement. The Retention Bonus, if paid, will be in lieu of Ms. Naidrich’s annual bonus for the
2023 fiscal year.

The foregoing summaries do not purport to be complete and are subject to, and qualified in their entirety by, the Naidrich Employment Agreement on file with the SEC and the Naidrich Letter Agreement attached as Exhibit [10.2] hereto.

Item 8.01 Other Events.

On February 10, 2023, Blue Torch Finance LLC ("Blue Torch”) and the Company entered into an Amended and Restated Limited Waiver (the "A&R Limited Waiver”) of certain events of default (such events of default, the "Specified Events of



Default”) under the Financing Agreement dated March 21, 2022, by and among the Company, the lenders from time-to-time party thereto (the " Lenders”), and Blue Torch as collateral agent and administrative agent for the Lenders (the "Financing Agreement”).
The A&R Limited Waiver amends and restates the Limited Waiver to Financing Agreement dated as of October 14, 2022, as amended by that certain First Amendment to Limited Waiver to Financing Agreement dated as of October 28, 2022, Second Amendment
to the Limited Waiver to Financing Agreement dated as of November 11, 2022, Third Amendment to the Limited Waiver to Financing Agreement dated as of November 25, 2022, Fourth Amendment to the Limited Waiver to Financing Agreement dated as of
December 9, 2022, and Fifth Amendment to the Limited Waiver to Financing Agreement dated as of December 23, 2022, and Sixth Amendment to the Limited Waiver to Financing Agreement dated as of January 13, 2023, and the Seventh Amendment to the
Limited Waiver to the Financing Agreement dated January 31, 2023.

The A&R Limited Waiver provides that, among other things, during the Waiver Period (defined below), the Company will comply with certain sale and refinancing milestones and refrain from engaging in any "Permitted Acquisition” under the Financing
Agreement or making certain post-closing payments to the sellers of the Converge business under that certain Membership Interest Purchase Agreement, dated as of November 22, 2021, among the Company, the Converge sellers and the other parties thereto.

The A&R Limited Waiver will expire on the earliest of (x) the occurrence of an Event of Default under the Financing Agreement that is not a Specified Event of Default, (y) a failure by the Company to comply with certain sale and refinancing milestones set forth
in a side letter agreed by the Company and the Lenders and (z) June 20, 2023, subject to potential extension of up to 60 days to obtain regulatory and/or shareholder approval in the event the Company is pursuing a sale transaction (the "Waiver Period”).

The A&R Limited Waiver concerns events of default that relate to the Company’s failure to satisfy certain financial and non-financial covenants under the Financing Agreement. The Company is currently engaged in good faith negotiations with Blue Torch, as
agent for the Lenders, to amend the Financing Agreement and cure the events of default, although we cannot assure you that we will be successful in doing so. If the Company is unsuccessful in renegotiating the Financing Agreement and curing the
continuing events of default by the expiration of the Waiver Period, the Company intends to seek further Limited Waivers with Blue Torch, although we cannot assure you that Blue Torch would be willing to grant additional waivers. For further information on
the terms of the Financing Agreement please refer to our Amended Annual Report on Form 10-K/A for the fiscal year ended June 30, 2022, filed with the SEC on November 22, 2022.

The foregoing summaries do not purport to be complete and are subject to, and qualified in their entirety by, the A&R Limited Waiver attached as Exhibit [99.1].

Item 9.01 Financial Statements and Exhibits.

    

(d) Exhibits

Number Description
10.1 Toama Letter Agreement
10.2 Naidrich Letter Agreement
99.1 Amended and Restated Limited Waiver
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



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.

Troika Media Group, Inc.
(Registrant)

Date: February 16, 2023 By: /s/ Erica Naidrich
(Signature)
Erica Naidrich
Chief Financial Officer



TROI KA M EDI A GROUP,  I NC.  Febr uar y 13,  2023 Sadi q ( Si d)  Toam a By Hand Re:  Em pl oym ent  Agr eem ent  Am endm ent s  Dear  Si d,  Ref e r ence  i s  m ade  t o t ha t  ce r t a i n Execut i ve  Em pl oym ent  Agr eem ent  by and be t ween you and Tr oi ka  M edi a  Gr oup,  I nc .  ( t he  " Com pany”) ,  da t ed as  of  J anuar y 1,  2022 ( t he  " Em pl oym ent  Agr eem ent ” ) .  Capi t a l i zed t e r m s  us ed but  not  ot her wi s e  def i ned her e i n s ha l l  have  t he  m eani ngs  as c r i bed t o s uch t e r m s  i n t he  Em pl oym ent  Agr eem ent .  Thi s  l e t t e r  i s  i nt ended t o s e t  f or t h our  m ut ua l  agr eem ent  wi t h r es pec t  t o ce r t a i n am endm ent s  t o t he  Em pl oym ent  Agr eem ent .  Fr om  and a f t e r  t he  da t e  her eof ,  your  annua l  Bas e  Sa l a r y s ha l l  be  i nc r eas ed t o s even hundr ed f i f t y t hous and dol l a r s  ( $750, 000) .  Fur t her ,  on t he  f i r s t  payr ol l  da t e  of  t he  Com pany t ha t  occur s  a t  l eas t  t hr ee  ( 3)  bus i nes s  days  f ol l owi ng t he  da t e  her eof ,  you wi l l  be  pa i d a  l um p s um  cas h paym ent  i n an am ount  equa l  t o t he  di f f e r ence  be t ween ( i )  t he  Bas e  Sa l a r y t ha t  you woul d have  r ece i ved dur i ng t he  per i od f r om  J anuar y 1,  2023 unt i l  t he  da t e  her eof  had your  annua l  Bas e  Sa l a r y been s even hundr ed f i f t y t hous and dol l a r s  ( $750, 000)  dur i ng s uch per i od,  and ( i i )  t he  ac t ua l  Bas e  Sa l a r y pa i d t o you i n r es pec t  of  s uch per i od.  Al s o,  your  Car  Al l owance ,  as  s e t  f or t h Sec t i on 3( h)  of  t he  Em pl oym ent  Agr eem ent  s ha l l ,  f r om  and a f t e r  J anuar y 1,  2023,  be  i nc r eas ed t o t hr ee  t hous and
dol l a r s  ( $3, 000)  per  m ont h.  Sec t i ons  1( a ) ,  3( a ) ( i i )  and 14 of  t he  Em pl oym ent  Agr eem ent  s ha l l  be  am ended and r es t a t ed as  s e t  f or t h on Exhi bi t  A a t t ached her e t o.  Addi t i ona l l y,  s ubj ec t  t o your  cont i nuous  em pl oym ent  t hr ough t he  cons um m at i on of  t he  Tr i gger i ng Event  ( as  def i ned be l ow) ,  you wi l l  be  ent i t l ed t o a  one- t i m e  cas h bonus  ( t he  " Ret ent i on Bonus ”)  i n an am ount  equa l  t o t he  Re t ent i on Bonus  Am ount  ( as  def i ned be l ow) ,  s uch am ount  t o be  payabl e  on t he  f i r s t  r egul a r l y s chedul ed payr ol l  da t e  of  t he  Com pany on or  i m m edi a t e l y f ol l owi ng t he  cons um m at i on of  t he  Tr i gger i ng Event .  Not wi t hs t andi ng t he  f or egoi ng,  i n t he  event  t ha t  your  em pl oym ent  i s  t e r m i na t ed by t he  Com pany ot her  t han f or  Caus e  or  i f  you t e r m i na t e  your  em pl oym ent  f or  Good Reas on,  i n each cas e ,  pr i or  t o t he  cons um m at i on of  t he  Tr i gger i ng Event ,  t hen,  i n addi t i on t o any s ever ance  payabl e  pur s uant  t o Sec t i on 4( d)  of  t he  Em pl oym ent  Agr eem ent  and s ubj ec t  t o ( x)  your  execut i on of  a  gener a l  r e l eas e  and/ or  t e r m i na t i on agr eem ent  s a t i s f ac t or y t o t he  Com pany,  and ( y)  s uch gener a l  r e l eas e  and/ or  t e r m i na t i on agr eem ent  becom i ng e f f ec t i ve ,  t he  Com pany wi l l  pay you an am ount  equa l  t o t he  Re t ent i on Bonus  Am ount  on t he  f i r s t  r egul a r l y s chedul ed payr ol l  da t e  of  t he  Com pany t ha t  i s  a t  l eas t  t hr ee  ( 3)  bus i nes s  days  f ol l owi ng t he  e f f ec t i ve  da t e  of  t he  gener a l  r e l eas e

and/ or  t e r m i na t i on agr eem ent .  For  pur pos es  of  t hi s  pa r agr aph,  t he  f ol l owi ng t e r m s  wi l l  have  t he  m eani ngs  s e t  f or t h be l ow:  DocuSi gn Enve l ope  I D:  EB307D91- C79F- 45A6- A14B- 6F884E26F3F7



 

61055648. 6 -  2 -  �  " Fi nanc i ng Tr ans ac t i on”  s ha l l  m ean t he  cons um m at i on of  a  r e f i nanc i ng,  r e f undi ng or  r es t r uc t ur i ng of  t he  debt  payabl e  pur s uant  t o t ha t  ce r t a i n Fi nanc i ng Agr eem ent  da t ed as  of  M ar ch 21,  2022 ( as  am ended,  s uppl em ent  or  m odi f i ed f r om  t i m e  t o t i m e ,  and i nc l udi ng any pr i or  r es t a t em ent s ,  r enewal s ,  r e f undi ng or  r e f i nanc i ng t her eof ,  t he  " Fi nanc i ng Agr eem ent ” )  by and am ong t he  Com pany,  each s ubs i di a r y of  t he  Com pany l i s t ed as  a  " Guar ant or ”  on t he  s i gna t ur e  pages  of  t he  Fi nanc i ng Agr eem ent ,  t he  l ender s  par t y t he r e t o,  and Bl ue  Tor ch Fi nance  LLC,  as  col l a t e r a l  agent  and adm i ni s t r a t i ve  agent  f or  t he  l ender s ;  pr ovi ded,  t ha t  t he  m at ur i t y da t e  of  s uch r e f i nanced,  r e f unded or  r es t r uc t ur ed debt  i s  a t  l eas t  t we l ve  ( 12)  m ont hs  a f t e r  t he  da t e  on whi ch s uch r e f i nanc i ng,  r e f undi ng or  r es t r uc t ur i ng i s  cons um m at ed.  �  " Ret ent i on Bonus  Am ount ”  s ha l l  m ean ( i )  t wo m i l l i on t wo hundr ed f i f t y t hous and dol l a r s  ( $2, 250, 000)  i f  t he  Tr i gger i ng Event  i s  a  Change  of  Cont r ol ,  or  ( i i )  one  m i l l i on f i ve  hundr ed t hous and dol l a r s  ( $1, 500, 000)  i f  e i t he r  ( x)  t he  Tr i gger i ng Event  i s  ( a )  a  Fi nanc i ng Tr ans ac t i on,  or  ( b)  Febr uar y 10,  2024,  or  ( y)  paym ent  i s  t r i gger ed as  a  r es ul t  of  your  em pl oym ent  be i ng t e r m i na t ed by t he  Com pany ot her  t han f or  Caus e  or  you t e r m i na t i ng your  em pl oym ent  f or  Good Reas on,  i n each cas e ,  pr i or  t o t he
cons um m at i on of  t he  Tr i gger i ng Event .  �  " Tr i gger i ng Event ”  s ha l l  m ean t he  ea r l i es t  t o occur  of  ( i )  t he  cons um m at i on of  t he  f i r s t  Change  of  Cont r ol  t o occur  f ol l owi ng t he  da t e  her eof ,  ( i i )  t he  cons um m at i on of  a  Fi nanc i ng Tr ans ac t i on,  and ( i i i )  Febr uar y 10,  2024.  Fi na l l y,  by s i gni ng be l ow,  you acknowl edge  and agr ee  t ha t ,  not wi t hs t andi ng anyt hi ng i n t he  Em pl oym ent  Agr eem ent  or  ot her wi s e  t o t he  cont r a r y,  your  oppor t uni t y t o ea r n t he  Re t ent i on Bonus  wi l l  be  i n l i eu of  any oppor t uni t y t o ea r n an annua l  bonus  ( i nc l udi ng pur s uant  t o Sec t i on 3( a ) ( i i )  of  t he  Em pl oym ent  Agr eem ent  ( as  am ended i n Exhi bi t  A a t t ached her e t o) )  i n r es pec t  of  t he  per i od com m enci ng on J anuar y 1,  2023 and endi ng on t he  ea r l i e r  of  ( i )  t he  cons um m at i on of  a  Tr i gger i ng Event ,  and ( i i )  Decem ber  31,  2023.  For  t he  avoi dance  of  doubt ,  you s ha l l  be  e l i gi bl e  t o r ece i ve  an annua l  bonus  i n r es pec t  of  t he  por t i on of  t he  2023 ca l endar  year ,  i f  any,  f ol l owi ng t he  cons um m at i on of  a  Tr i gger i ng Event ,  wi t h your  t a r ge t  bonus  f or  s uch per i od be i ng pr or a t ed t o r e f l ec t  t he  por t i on of  t he  year  r em ai ni ng a f t e r  t he  cons um m at i on of  s uch Tr i gger i ng Event  and t he  appl i cabl e  per f or m ance  m et r i cs  f or  s uch per i od be i ng de t e r m i ned by t he  Com pens a t i on Com m i t t ee  i n cons ul t a t i on wi t h you pr om pt l y f ol l owi ng t he  cons um m at i on of  s uch Tr i gger i ng Event .  Except  as  expl i c i t l y m odi f i ed

by t hi s  l e t t e r ,  t he  r em ai nder  of  t he  Em pl oym ent  Agr eem ent  s ha l l  r em ai n i n f ul l  f or ce  and e f f ec t  i n accor dance  wi t h i t s  t e r m s .  Thi s  l e t t e r  s ha l l  be  deem ed t o be  a  par t  of  t he  Em pl oym ent  Agr eem ent  f or  a l l  pur pos es  f r om  and a f t e r  t he  da t e  her eof .  * * * [ The  r em ai nder  of  t hi s  page  i s  i nt ent i ona l l y l e f t  bl ank. ]  DocuSi gn Enve l ope  I D:  EB307D91- C79F- 45A6- A14B- 6F884E26F3F7



 

61055648. 6 -  3 -  Pl eas e  conf i r m  t ha t  t he  f or egoi ng accur a t e l y r e f l ec t s  our  m ut ua l  agr eem ent  wi t h r es pec t  t o t he  am endm ent s  t o t he  Em pl oym ent  Agr eem ent  des cr i bed her e i n by s i gni ng be l ow and r e t ur ni ng a  copy of  t hi s  l e t t e r  t o m y a t t ent i on on or  pr i or  t o t he  c l os e  of  bus i nes s  on Febr uar y 18,  2023.  Si ncer e l y,  TROI KA M EDI A GROUP,  I NC.  By:  _________________________ Nam e:  Er i ca  Nai dr i ch Ti t l e :  Chi e f  Fi nanc i a l  Of f i ce r  Acknowl edged and agr eed t o as  of  t hi s  13t h day of  Febr uar y 2023 by:  _________________________ Sadi q ( Si d)  Toam a DocuSi gn Enve l ope  I D:  EB307D91- C79F- 45A6- A14B- 6F884E26F3F7



 

61055648. 6 -  4 -  Exhi bi t  A 1.  Sec t i on 1( a )  of  t he  Em pl oym ent  Agr eem ent  i s  he r eby de l e t ed i n i t s  ent i r e t y and s ha l l  be  r epl aced wi t h t he  f ol l owi ng:  " ( a )  Pos i t i ons ;  Dut i es .  Dur i ng t he  Em pl oym ent  Ter m  ( as  def i ned i n Sec t i on 2) ,  t he  Com pany s ha l l  em pl oy Execut i ve  as  t he  Chi e f  Execut i ve  Of f i ce r  of  t he  Com pany.  Execut i ve  s ha l l  r epor t  t o t he  Boar d of  Di r ec t or s  of  t he  Com pany.  The  Execut i ve  s ha l l  have  and per f or m  s uch dut i es  as  a r e  cons i s t ent  wi t h t he  Execut i ve’ s  exper i ence ,  exper t i s e  and pos i t i on as  s ha l l  be  as s i gned t o t he  Execut i ve  f r om  t i m e  t o t i m e .  and s uch ot her  dut i es  as  m ay be  as s i gned t o Execut i ve  by t he  Boar d of  Di r ec t or s  t ha t  a r e  cons i s t ent  wi t h Execut i ve’ s  pos i t i on as  Chi e f  Execut i ve  Of f i ce r  of  t he  Com pany. ”  2.  Sec t i on 3( a ) ( i i )  of  t he  Em pl oym ent  Agr eem ent  i s  he r eby de l e t ed i n i t s  ent i r e t y and s ha l l  be  r epl aced wi t h t he  f ol l owi ng:  " ( i i )  Annua l  Bonus .  Execut i ve  s ha l l  be  e l i gi bl e  f or  an annua l  i ncent i ve  bonus  awar d de t e r m i ned by t he  Com pens a t i on Com m i t t ee  i n r es pec t  of  each f i s ca l  year  dur i ng t he  Ter m  ( t he  " Annua l  Bonus ”) .  The  t a r ge t  Annua l  Bonus  f or  each f i s ca l  year  s ha l l  be  200%  of  Execut i ve’ s  Bas e  Sa l a r y,  wi t h t he  ac t ua l  Annua l  Bonus  payabl e  be i ng bas ed upon t he  l eve l  of  achi evem ent  of  annua l  Com pany and i ndi vi dua l  pe r f or m ance  obj ec t i ves  f or  s uch f i s ca l  year ,  a s  de t e r m i ned by t he  Com pens a t i on Com m i t t ee  and
com m uni ca t ed t o Execut i ve .  The  Annua l  Bonus  s ha l l  be  pa i d t o Execut i ve  a t  t he  s am e t i m e  as  annua l  bonus es  a r e  gener a l l y payabl e  t o ot her  s eni or  execut i ves  of  t he  Com pany s ubj ec t  t o Execut i ve’ s  cont i nuous  em pl oym ent  t hr ough t he  paym ent  da t e  except  as  ot her wi s e  pr ovi ded f or  i n t hi s  Agr eem ent . ’  3.  Sec t i on 14 of  t he  Em pl oym ent  Agr eem ent  i s  he r eby de l e t ed i n i t s  ent i r e t y and s ha l l  be  r epl aced wi t h t he  f ol l owi ng:  " I f  t o t he  Com pany:  Tr oi ka  M edi a  Gr oup,  I nc .  At t n:  Gener a l  Couns e l  25 W es t  39t h St r ee t  New Yor k,  NY 10018 W i t h a  copy t o ( s uch copy s ha l l  not  be  cons i der ed not i ce  her eunder ) :  W i l l ki e  Far r  &  Gal l agher  LLP At t n:  Br i an Lennon,  Es q.  787 Sevent h Avenue  New Yor k,  NY 10019 I f  t o Em pl oyee :  Si d Toam a 100 St one  Br i dge  Lane  Bedf or d Hi l l s ,  NY 10507”  DocuSi gn Enve l ope  I D:  EB307D91- C79F- 45A6- A14B- 6F884E26F3F7



 



TROI KA M EDI A GROUP,  I NC.  Febr uar y 13,  2023 Er i ca  Nai dr i ch By Hand Re:  Em pl oym ent  Agr eem ent  Am endm ent s  Dear  Er i ca ,  Ref e r ence  i s  m ade  t o t ha t  ce r t a i n Execut i ve  Em pl oym ent  Agr eem ent  by and be t ween you and Tr oi ka  M edi a  Gr oup,  I nc .  ( t he  " Com pany”) ,  da t ed as  of  M ay 23,  2022 ( t he  " Em pl oym ent  Agr eem ent ” ) .  Capi t a l i zed t e r m s  us ed but  not  ot her wi s e  def i ned her e i n s ha l l  have  t he  m eani ngs  as c r i bed t o s uch t e r m s  i n t he  Em pl oym ent  Agr eem ent .  Thi s  l e t t e r  i s  i nt ended t o s e t  f or t h our  m ut ua l  agr eem ent  wi t h r es pec t  t o ce r t a i n am endm ent s  t o t he  Em pl oym ent  Agr eem ent .  Fr om  and a f t e r  t he  da t e  her eof ,  your  annua l  Bas e  Sa l a r y s ha l l  be  i nc r eas ed t o f our  hundr ed f i f t y t hous and dol l a r s  ( $450, 000) .  Fur t her ,  on t he  f i r s t  payr ol l  da t e  of  t he  Com pany t ha t  occur s  a t  l eas t  t hr ee  ( 3)  bus i nes s  days  f ol l owi ng t he  da t e  her eof ,  you wi l l  be  pa i d a  l um p s um  cas h paym ent  i n an am ount  equa l  t o t he  di f f e r ence  be t ween ( i )  t he  Bas e  Sa l a r y t ha t  you woul d have  r ece i ved dur i ng t he  per i od f r om  J anuar y 1,  2023 unt i l  t he  da t e  her eof  had your  annua l  Bas e  Sa l a r y been f our  hundr ed f i f t y t hous and dol l a r s  ( $450, 000)  dur i ng s uch per i od,  and ( i i )  t he  ac t ua l  Bas e  Sa l a r y pa i d t o you i n r es pec t  of  s uch per i od.  Al s o,  your  Car  Al l owance ,  as  s e t  f or t h Sec t i on 3( f )  of  t he  Em pl oym ent  Agr eem ent  s ha l l ,  f r om  and a f t e r  J anuar y 1,  2023,  be  i nc r eas ed t o t hr ee  t hous and dol l a r s
( $3, 000)  per  m ont h.  I n addi t i on,  com m enci ng on J anuar y 1,  2023,  t he  Com pany s ha l l  pr ovi de  t o you t he  am ount  of  up t o f i ve  t hous and f our  hundr ed and e i ght y one  dol l a r s  ( $5, 481)  each year  t o r e i m bur s e  you f or  paym ent  m ade  by you f or  i ns ur ance  pol i c i es  on your  l i f e .  Sec t i ons  3( a ) ( i i i )  and 14 of  t he  Em pl oym ent  Agr eem ent  s ha l l  be  am ended and r es t a t ed as  s e t  f or t h on Exhi bi t  A a t t ached her e t o.  Addi t i ona l l y,  s ubj ec t  t o your  cont i nuous  em pl oym ent  t hr ough t he  cons um m at i on of  t he  Tr i gger i ng Event  ( as  def i ned be l ow) ,  you wi l l  be  ent i t l ed t o a  one- t i m e  cas h bonus  ( t he  " Ret ent i on Bonus ”)  i n an am ount  equa l  t o t he  Re t ent i on Bonus  Am ount  ( as  def i ned be l ow) ,  s uch am ount  t o be  payabl e  on t he  f i r s t  r egul a r l y s chedul ed payr ol l  da t e  of  t he  Com pany on or  i m m edi a t e l y f ol l owi ng t he  cons um m at i on of  t he  Tr i gger i ng Event .  Not wi t hs t andi ng t he  f or egoi ng,  i n t he  event  t ha t  your  em pl oym ent  i s  t e r m i na t ed by t he  Com pany ot her  t han f or  Caus e  or  i f  you t e r m i na t e  your  em pl oym ent  f or  Good Reas on,  i n each cas e ,  pr i or  t o t he  cons um m at i on of  t he  Tr i gger i ng Event ,  t hen,  i n addi t i on t o any s ever ance  payabl e  pur s uant  t o Sec t i on 4( c )  of  t he  Em pl oym ent  Agr eem ent  and s ubj ec t  t o ( x)  your  execut i on of  a  gener a l  r e l eas e  and/ or  t e r m i na t i on agr eem ent  s a t i s f ac t or y t o t he  Com pany,  and ( y)  s uch gener a l  r e l eas e  and/ or  t e r m i na t i on agr eem ent  becom i ng

ef f ec t i ve ,  t he  Com pany wi l l  pay you an am ount  equa l  t o t he  Re t ent i on Bonus  Am ount  on t he  f i r s t  r egul a r l y s chedul ed payr ol l  da t e  of  t he  Com pany t ha t  i s  a t  l eas t  t hr ee  ( 3)  bus i nes s  days  f ol l owi ng t he  e f f ec t i ve  da t e  of  t he  gener a l  r e l eas e  and/ or  t e r m i na t i on agr eem ent .  For  pur pos es  of  t hi s  pa r agr aph,  t he  f ol l owi ng t e r m s  wi l l  have  t he  m eani ngs  s e t  f or t h be l ow:  DocuSi gn Enve l ope  I D:  F9B8D6F0- AF72- 4920- 87C2- D7F483726631



 

61096998. 5 -  2 -  �  " Change  of  Cont r ol ”  s ha l l  have  t he  m eani ng as c r i bed t o s uch t e r m  i n Exhi bi t  B a t t ached her e t o.  �  " Fi nanc i ng Tr ans ac t i on”  s ha l l  m ean t he  cons um m at i on of  a  r e f i nanc i ng,  r e f undi ng or  r es t r uc t ur i ng of  t he  debt  payabl e  pur s uant  t o t ha t  ce r t a i n Fi nanc i ng Agr eem ent  da t ed as  of  M ar ch 21,  2022 ( as  am ended,  s uppl em ent  or  m odi f i ed f r om  t i m e  t o t i m e ,  and i nc l udi ng any pr i or  r es t a t em ent s ,  r enewal s ,  r e f undi ng or  r e f i nanc i ng t her eof ,  t he  " Fi nanc i ng Agr eem ent ” )  by and am ong t he  Com pany,  each s ubs i di a r y of  t he  Com pany l i s t ed as  a  " Guar ant or ”  on t he  s i gna t ur e  pages  of  t he  Fi nanc i ng Agr eem ent ,  t he  l ender s  par t y t he r e t o,  and Bl ue  Tor ch Fi nance  LLC,  as  col l a t e r a l  agent  and adm i ni s t r a t i ve  agent  f or  t he  l ender s ;  pr ovi ded,  t ha t  t he  m at ur i t y da t e  of  s uch r e f i nanced,  r e f unded or  r es t r uc t ur ed debt  i s  a t  l eas t  t we l ve  ( 12)  m ont hs  a f t e r  t he  da t e  on whi ch s uch r e f i nanc i ng,  r e f undi ng or  r es t r uc t ur i ng i s  cons um m at ed.  �  " Ret ent i on Bonus  Am ount ”  s ha l l  m ean ( i )  ni ne  hundr ed t hous and dol l a r s  ( $900, 000)  i f  t he  Tr i gger i ng Event  i s  a  Change  of  Cont r ol ,  or  ( i i )  f our  hundr ed f i f t y t hous and dol l a r s  ( $450, 000)  i f  e i t he r  ( x)  t he  Tr i gger i ng Event  i s  ( a )  a  Fi nanc i ng Tr ans ac t i on,  or  ( b)  Febr uar y 10,  2024,  or  ( y)  paym ent  i s  t r i gger ed as  a  r es ul t  of  your  em pl oym ent  be i ng t e r m i na t ed by t he  Com pany ot her  t han f or  Caus e  or  you t e r m i na t i ng
your  em pl oym ent  f or  Good Reas on,  i n each cas e ,  pr i or  t o t he  cons um m at i on of  t he  Tr i gger i ng Event .  �  " Tr i gger i ng Event ”  s ha l l  m ean t he  ea r l i es t  t o occur  of  ( i )  t he  cons um m at i on of  t he  f i r s t  Change  of  Cont r ol  t o occur  f ol l owi ng t he  da t e  her eof ,  ( i i )  t he  cons um m at i on of  a  Fi nanc i ng Tr ans ac t i on,  and ( i i i )  Febr uar y 10,  2024.  Fi na l l y,  by s i gni ng be l ow,  you acknowl edge  and agr ee  t ha t ,  not wi t hs t andi ng anyt hi ng i n t he  Em pl oym ent  Agr eem ent  or  ot her wi s e  t o t he  cont r a r y,  your  oppor t uni t y t o ea r n t he  Re t ent i on Bonus  wi l l  be  i n l i eu of  any oppor t uni t y t o ea r n an annua l  bonus  ( i nc l udi ng pur s uant  t o Sec t i on 3( a ) ( i i i )  of  t he  Em pl oym ent  Agr eem ent  ( as  am ended i n Exhi bi t  A a t t ached her e t o) )  i n r es pec t  of  t he  per i od com m enci ng on J anuar y 1,  2023 and endi ng on t he  ea r l i e r  of  ( i )  t he  cons um m at i on of  a  Tr i gger i ng Event ,  and ( i i )  Decem ber  31,  2023.  For  t he  avoi dance  of  doubt ,  you s ha l l  be  e l i gi bl e  t o r ece i ve  an annua l  bonus  i n r es pec t  of  t he  por t i on of  t he  2023 ca l endar  year ,  i f  any,  f ol l owi ng t he  cons um m at i on of  a  Tr i gger i ng Event ,  wi t h your  t a r ge t  bonus  f or  s uch per i od be i ng pr or a t ed t o r e f l ec t  t he  por t i on of  t he  year  r em ai ni ng a f t e r  t he  cons um m at i on of  s uch Tr i gger i ng Event  and t he  appl i cabl e  per f or m ance  m et r i cs  f or  s uch per i od be i ng de t e r m i ned by t he  Com pens a t i on Com m i t t ee  i n cons ul t a t i on wi t h you pr om pt l y f ol l owi ng t he

cons um m at i on of  s uch Tr i gger i ng Event .  DocuSi gn Enve l ope  I D:  F9B8D6F0- AF72- 4920- 87C2- D7F483726631



 

61096998. 5 -  3 -  Except  as  expl i c i t l y m odi f i ed by t hi s  l e t t e r ,  t he  r em ai nder  of  t he  Em pl oym ent  Agr eem ent  s ha l l  r em ai n i n f ul l  f or ce  and e f f ec t  i n accor dance  wi t h i t s  t e r m s .  Thi s  l e t t e r  s ha l l  be  deem ed t o be  a  par t  of  t he  Em pl oym ent  Agr eem ent  f or  a l l  pur pos es  f r om  and a f t e r  t he  da t e  her eof .  * * * [ The  r em ai nder  of  t hi s  page  i s  i nt ent i ona l l y l e f t  bl ank. ]  DocuSi gn Enve l ope  I D:  F9B8D6F0- AF72- 4920- 87C2- D7F483726631



 

61096998. 5 -  4 -  Pl eas e  conf i r m  t ha t  t he  f or egoi ng accur a t e l y r e f l ec t s  our  m ut ua l  agr eem ent  wi t h r es pec t  t o t he  am endm ent s  t o t he  Em pl oym ent  Agr eem ent  des cr i bed her e i n by s i gni ng be l ow and r e t ur ni ng a  copy of  t hi s  l e t t e r  t o m y a t t ent i on on or  pr i or  t o t he  c l os e  of  bus i nes s  on Febr uar y 18,  2023.  Si ncer e l y,  TROI KA M EDI A GROUP,  I NC.  By:  _________________________ Nam e:  Sadi q ( Si d)  Toam a Ti t l e :  Chi e f  Execut i ve  Of f i ce r  Acknowl edged and agr eed t o as  of  t hi s  13t h day of  Febr uar y 2023 by:  _________________________ Er i ca  Nai dr i ch DocuSi gn Enve l ope  I D:  F9B8D6F0- AF72- 4920- 87C2- D7F483726631



 

-  5 -  Exhi bi t  A 1.  Sec t i on 3( a ) ( i i i )  of  t he  Em pl oym ent  Agr eem ent  i s  he r eby de l e t ed i n i t s  ent i r e t y and s ha l l  be  r epl aced wi t h t he  f ol l owi ng:  " ( i i i )  Annua l  Bonus .  Execut i ve  s ha l l  be  e l i gi bl e  f or  an annua l  i ncent i ve  bonus  awar d de t e r m i ned by t he  Com pens a t i on Com m i t t ee  i n r es pec t  of  each f i s ca l  year  dur i ng t he  Ter m  ( t he  " Annua l  Bonus ”) .  The  t a r ge t  Annua l  Bonus  f or  each f i s ca l  year  s ha l l  be  100%  of  Execut i ve’ s  Bas e  Sa l a r y,  wi t h t he  ac t ua l  Annua l  Bonus  payabl e  be i ng bas ed upon t he  l eve l  of  achi evem ent  of  annua l  Com pany and i ndi vi dua l  pe r f or m ance  obj ec t i ves  f or  s uch f i s ca l  year ,  a s  de t e r m i ned by t he  Com pens a t i on Com m i t t ee  and com m uni ca t ed t o Execut i ve .  The  Annua l  Bonus  s ha l l  be  pa i d t o Execut i ve  a t  t he  s am e t i m e  as  annua l  bonus es  a r e  gener a l l y payabl e  t o ot her  s eni or  execut i ves  of  t he  Com pany s ubj ec t  t o Execut i ve’ s  cont i nuous  em pl oym ent  t hr ough t he  paym ent  da t e  except  as  ot her wi s e  pr ovi ded f or  i n t hi s  Agr eem ent . ’  2.  Sec t i on 14 of  t he  Em pl oym ent  Agr eem ent  i s  he r eby de l e t ed i n i t s  ent i r e t y and s ha l l  be  r epl aced wi t h t he  f ol l owi ng:  " I f  t o t he  Com pany:  Tr oi ka  M edi a  Gr oup,  I nc .  At t n:  Gener a l  Couns e l  25 W es t  39t h St r ee t  New Yor k,  NY 10018 W i t h a  copy t o ( s uch copy s ha l l  not  be  cons i der ed not i ce  her eunder ) :  W i l l ki e  Far r  &  Gal l agher  LLP At t n:  Br i an Lennon,  Es q.  787 Sevent h Avenue  New Yor k,  NY 10019 I f  t o Em pl oyee :  Er i ca
Nai dr i ch 20 Robi n Lane  M onr oe ,  NJ  08831”  DocuSi gn Enve l ope  I D:  F9B8D6F0- AF72- 4920- 87C2- D7F483726631



 

-  6 -  Exhi bi t  B For  pur pos es  of  t hi s  l e t t e r  agr eem ent ,  t he  t e r m  " Change  of  Cont r ol ”  s ha l l  be  def i ned as  t he  occur r ence  of  any of  t he  f ol l owi ng a f t e r  t he  Em pl oym ent  Com m encem ent  Dat e :  ( i )  any " per s on”  ( as  def i ned i n Sec t i on 13( d)  and 14( d)  of  t he  Secur i t i e s  Exchange  Act  of  1934,  as  am ended ( t he  " Exchange  Act ” ) )  exc l udi ng f or  t hi s  pur pos e ,  ( i )  t he  Com pany or  any s ubs i di a r y of  t he  Com pany,  or  ( i i )  any em pl oyee  benef i t  pl an of  t he  Com pany or  any s ubs i di a r y of  t he  Com pany,  or  any per s on or  ent i t y or gani zed,  appoi nt ed or  es t abl i s hed by t he  Com pany f or  or  pur s uant  t o t he  t e r m s  of  any pl an whi ch acqui r es  benef i c i a l  owner s hi p of  vot i ng s ecur i t i e s  of  t he  Com pany,  i s  or  becom es  t he  " benef i c i a l  owner ”  ( as  def i ned i n Rul e  13d- 3 under  t he  Exchange  Act ) ,  di r ec t l y or  i ndi r ec t l y of  s ecur i t i e s  of  t he  Com pany r epr es ent i ng m or e  t han f i f t y per cent  ( 50% )  of  t he  com bi ned vot i ng power  of  t he  Com pany’ s  t hen out s t andi ng s ecur i t i e s ;  pr ovi ded,  however ,  t ha t  no Change  of  Cont r ol  wi l l  be  deem ed t o have  occur r ed as  a  r es ul t  of  a  change  i n owner s hi p per cent age  r es ul t i ng s ol e l y f r om  an acqui s i t i on of  s ecur i t i e s  by t he  Com pany,  t he  gr ant  or  exer c i s e  of  any s t ock opt i on,  s t ock awar d,  s t ock pur chas e  r i ght  or  s i m i l a r  equi t y i ncent i ve ,  or  t he  cont i nued benef i c i a l  owner s hi p by any par t y of  vot i ng s ecur i t i e s  of  t he  Com pany whi ch s uch par t y benef i c i a l l y
owned as  of  t he  Em pl oym ent  Com m encem ent  Dat e ;  ( i i )  pe r s ons ,  who,  as  of  t he  Em pl oym ent  Com m encem ent  Dat e  cons t i t ut e  t he  Boar d ( t he  " I ncum bent  Di r ec t or s ” )  ceas e  f or  any r eas on,  i nc l udi ng wi t hout  l i m i t a t i on,  as  a  r es ul t  of  a  t ender  of f e r ,  pr oxy cont es t ,  m er ger  or  s i m i l a r  t r ans ac t i on,  t o cons t i t ut e  a t  l eas t  a  m aj or i t y t he r eof ,  pr ovi ded,  however ,  t ha t  any per s on becom i ng a  di r ec t or  of  t he  Com pany s ubs equent  t o t he  Em pl oym ent  Com m encem ent  Dat e  s ha l l  be  cons i der ed an I ncum bent  Di r ec t or  i f  s uch per s on’ s  e l ec t i on or  nom i na t i on f or  e l ec t i on was  appr oved by a  vot e  of  a t  l eas t  f i f t y per cent  ( 50% )  of  t he  I ncum bent  Di r ec t or s ;  and pr ovi ded f ur t her ,  t ha t  any s uch per s on whos e  i ni t i a l  a s s um pt i on of  of f i ce  i s  i n connec t i on wi t h an ac t ua l  or  t hr ea t ened e l ec t i on cont es t  r e l a t i ng t o t he  m em ber s  of  t he  Boar d or  ot her  ac t ua l  or  t hr ea t ened s ol i c i t a t i on of  pr oxi es  or  cons ent s  by or  on beha l f  of  a  " per s on”  ( as  def i ned i n Sec t i on 13( d)  and 14( d)  of  t he  Exchange  Act )  ot her  t han t he  Boar d,  i nc l udi ng by r eas on of  agr eem ent  i nt ended t o avoi d or  s e t t l e  any s uch ac t ua l  or  t hr ea t ened cont es t  or  s ol i c i t a t i on,  s ha l l  not  be  cons i der ed an I ncum bent  Di r ec t or ;  or  ( i i i )  cons um m at i on of  a  r eor gani za t i on,  m er ger  or  cons ol i da t i on or  s a l e  or  ot her  di s pos i t i on of  a t  l eas t  80%  of  t he  as s e t s  ( ot her  t han cas h and cas h equi va l ent s )  of  t he  Com pany ( a

" Bus i nes s  Com bi na t i on”) ,  i n each cas e ,  unl es s ,  f ol l owi ng s uch Bus i nes s  Com bi na t i on,  a l l  or  s ubs t ant i a l l y a l l  of  t he  i ndi vi dua l s  and ent i t i e s  who wer e  t he  benef i c i a l  owner s  of  out s t andi ng vot i ng s ecur i t i e s  of  t he  Com pany i m m edi a t e l y pr i or  t o s uch Bus i nes s  Com bi na t i on benef i c i a l l y own,  di r ec t l y or  i ndi r ec t l y,  m or e  t han f i f t y per cent  ( 50% )  of  t he  com bi ned vot i ng power  of  t he  t hen out s t andi ng vot i ng s ecur i t i e s  ent i t l ed t o vot e  gener a l l y i n t he  e l ec t i on of  di r ec t or s ,  a s  t he  cas e  m ay be ,  of  t he  Com pany r es ul t i ng f r om  s uch Bus i nes s  Com bi na t i on ( i nc l udi ng,  wi t hout  l i m i t a t i on,  a  com pany whi ch,  as  a  r es ul t  of  s uch t r ans ac t i on,  owns  t he  Com pany or  a l l  or  s ubs t ant i a l l y a l l  of  t he  Com pany’ s  as s e t s  e i t he r  di r ec t l y or  t hr ough one  or  m or e  s ubs i di a r i es )  i n s ubs t ant i a l l y t he  s am e pr opor t i ons  as  t he i r  owner s hi p,  i m m edi a t e l y pr i or  t o s uch Bus i nes s  Com bi na t i on,  of  t he  out s t andi ng vot i ng s ecur i t i e s  of  t he  Com pany;  or  ( i v)  appr ova l  by t he  s t ockhol der s  of  t he  Com pany of  a  com pl e t e  l i qui da t i on or  di s s ol ut i on of  t he  Com pany.  DocuSi gn Enve l ope  I D:  F9B8D6F0- AF72- 4920- 87C2- D7F483726631



 



Execut i on Copy AM ENDED &  RESTATED LI M I TED W AI VER TO FI NANCI NG AGREEM ENT Thi s  AM ENDED &  RESTATED LI M I TED W AI VER TO FI NANCI NG AGREEM ENT da t ed as  of  Febr uar y 10,  2023 ( t hi s  " W ai ver ” ) ,  i s  ent e r ed i nt o am ong TROI KA M EDI A GROUP,  I NC. ,  a  Nevada  cor por a t i on ( t he  " Bor r ower ”) ,  each s ubs i di a r y of  Bor r ower  l i s t ed as  a  " Guar ant or ”  on t he  s i gna t ur e  pages  her e t o ( t oge t her  wi t h Bor r ower  and each ot her  Per s on t ha t  execut es  a  j oi nder  agr eem ent  and becom es  a  " Guar ant or ”  under  t he  Fi nanc i ng Agr eem ent  r e f e r enced be l ow,  each a  " Guar ant or ”  and col l ec t i ve l y,  t he  " Guar ant or s ” ) ,  t he  Lender s  par t y her e t o,  Bl ue  Tor ch Fi nance  LLC,  a  Del awar e  l i m i t ed l i abi l i t y com pany ( " Bl ue  Tor ch”) ,  a s  col l a t e r a l  agent  f or  t he  Lender s  ( i n s uch capac i t y,  t oge t her  wi t h i t s  s ucces s or s  and as s i gns  i n s uch capac i t y,  t he  " Col l a t e r a l  Agent ” ) ,  and Bl ue  Tor ch,  as  adm i ni s t r a t i ve  agent  f or  t he  Lender s  ( i n s uch capac i t y,  t oge t her  wi t h i t s  s ucces s or s  and as s i gns  i n s uch capac i t y,  t he  " Adm i ni s t r a t i ve  Agent ”  and t oge t her  wi t h t he  Col l a t e r a l  Agent ,  each an " Agent ”  and col l ec t i ve l y,  t he  " Agent s ” ) .  W  I  T N E S S E T H:  W HEREAS,  t he  Bor r ower ,  Guar ant or s ,  Lender s ,  and Agent s  pr evi ous l y ent e r ed i nt o t ha t  ce r t a i n Fi nanc i ng Agr eem ent  da t ed as  of  M ar ch 21,  2022 ( as  am ended,  s uppl em ent ed or  ot her wi s e  m odi f i ed f r om  t i m e  t o t i m e  pr i or  t o t he  da t e  her eof ,  t he  " Fi nanc i ng Agr eem ent ” ) ;
W HEREAS,  as  des c r i bed i n t ha t  ce r t a i n l e t t e r  da t ed Oct ober  3,  2022,  de l i ve r ed t o t he  Bor r ower  by t he  Agent s ,  and as  acknowl edged by t he  Loan Par t i es  i n t he  Pr i or  Li m i t ed W ai ver  and f ur t her  des c r i bed be l ow,  t he  f ol l owi ng Event s  of  Def aul t  have  occur r ed and r em ai n cont i nui ng under  t he  Fi nanc i ng Agr eem ent  as  a  r es ul t  of  t he  Loan Par t i es ’  f a i l ur e  t o:  1.  de l i ve r  t he  m ont hl y f i nanc i a l  r epor t i ng as  and when due  pur s uant  t o Sec t i on 7. 01( a ) ( i )  of  t he  Fi nanc i ng Agr eem ent  whi ch s uch f a i l ur e  cons t i t ut es  an Event  of  Def aul t  under  Sec t i on 9. 01( c )  of  t he  Fi nanc i ng Agr eem ent  ( t he  " Sec t i on 7. 01( a ) ( i )  Event  of  Def aul t ” ) ;  2.  de l i ve r  t he  quar t e r l y f i nanc i a l  r epor t i ng as  and when due  pur s uant  t o Sec t i on 7. 01( a ) ( i i )  of  t he  Fi nanc i ng Agr eem ent  whi ch s uch f a i l ur e  cons t i t ut es  an Event  of  Def aul t  under  Sec t i on 9. 01( c )  of  t he  Fi nanc i ng Agr eem ent  ( t he  " Sec t i on 7. 01( a ) ( i i )  Event  of  Def aul t ” ) ;  3.  com pl y wi t h i t s  obl i ga t i ons  under  Sec t i on 7. 01( c )  and Sec t i on 7. 02( a )  of  t he  Fi nanc i ng Agr eem ent  by f a i l i ng t o pay a l l  r equi r ed s t a t e  Taxes ,  r es ul t i ng i n t he  i m pos i t i on of  a  Li en t ha t  i s  not  a  Per m i t t ed Li en,  whi ch s uch f a i l ur es  each cons t i t ut es  an Event  of  Def aul t  under  Sec t i on 9. 01( c )  of  t he  Fi nanc i ng Agr eem ent  ( t he  " Sec t i on 7. 01( c )  Event  of  Def aul t ” ) ;  4.  not  m ake ,  and not  pe r m i t  any Subs i di a r y t o m ake ,  a  Res t r i c t ed Paym ent  ot her  t han Per m i t t ed Res t r i c t ed

Paym ent s  as  r equi r ed under  Sec t i on 7. 02( h)  of  t he  Fi nanc i ng Agr eem ent ,  by m aki ng paym ent s  t o Af f i l i a t es  of  t he  Bor r ower  under  ce r t a i n cons ul t i ng and s e r vi ces  agr eem ent s ,  each of  whi ch cons t i t ut es  an Event  of  Def aul t  under  Sec t i on 9. 01( c )  of  t he  Fi nanc i ng Agr eem ent  ( t oge t her ,  t he  " Sec t i on 7. 02( h)  Event s  of  Def aul t ” ) ;  5.  m ai nt a i n a  Lever age  Ra t i o of  not  l e s s  t han 5. 00: 1. 00 f or  t he  f i s ca l  quar t e r  endi ng on M ar ch 31,  2022,  as  r equi r ed by Sec t i on 7. 03( a )  of  t he  Fi nanc i ng Agr eem ent ,  whi ch s uch f a i l ur e  cons t i t ut es  an Event  of  Def aul t  under  Sec t i on 9. 01( c )  of  t he  Fi nanc i ng Agr eem ent  ( t he  " Sec t i on 7. 03( a )  Event  of  Def aul t ” ) ;  6.  de l i ve r ,  pr i or  t o ( x)  Apr i l  5,  2022,  a  not i ce  t o t he  Sm al l  Bus i nes s  As s oc i a t i on pur s uant  t o Sec t i on 9- 513 of  t he  UCC t o aut hor i ze  t he  f i l i ng of  a  t e r m i na t i on s t a t em ent  i n r es pec t  of  t he  Exi s t i ng



 

- 2-  I ndebt ednes s  and ( y)  Apr i l  20,  2022,  t o t he  Agent  UCC- 3 t e r m i na t i on s t a t em ent s  or  equi va l ent  docum ent s  dem ons t r a t i ng t ha t  t he  f ol l owi ng s t a t e  t ax l i ens  have  been t e r m i na t ed:  ( i )  s t a t e  t ax l i en aga i ns t  Tr oi ka  Des i gn Gr oup,  I nc . ,  f i l ed on J ul y 29,  2020,  ( i i )  s t a t e  t ax l i en aga i ns t  Tr oi ka-  M i s s i on Hol di ngs ,  I nc . ,  f i l ed on J ul y 28,  2021,  and ( i i i )  s t a t e  t ax l i en aga i ns t  Tr oi ka  M i s s i on W or l dwi de ,  I nc . ,  f i l ed on M ay 29,  2019,  each of  whi ch s uch f a i l ur es  cons t i t ut e  an Event  of  Def aul t  under  Sec t i on 9. 01( c )  of  t he  Fi nanc i ng Agr eem ent  ( col l ec t i ve l y,  t he  " Li en- Rel eas e  Event s  of  Def aul t ” ) ;  7.  de l i ve r  t he  l andl or d wai ver  agr eem ent s  t o t he  Agent  on or  be f or e  Apr i l  20,  2022 ( or  s uch l a t e r  da t e  as  agr eed by t he  Agent  a t  t he  r eques t  of  t he  Bor r ower )  as  r equi r ed by Sec t i on 5. 03( c )  of  t he  Fi nanc i ng Agr eem ent ,  whi ch s uch f a i l ur e  cons t i t ut es  an Event  of  Def aul t  under  Sec t i on 9. 01( c )  of  t he  Fi nanc i ng Agr eem ent  ( t he  " Sec t i on 5. 03( c )  Event  of  Def aul t ” ) ;  8.  de l i ve r  t he  col l a t e r a l  acces s  agr eem ent s  t o t he  Agent  on or  be f or e  Apr i l  20,  2022 ( or  s uch l a t e r  da t e  as  agr eed by t he  Agent  a t  t he  r eques t  of  t he  Bor r ower )  as  r equi r ed by Sec t i on 5. 03( d)  of  t he  Fi nanc i ng Agr eem ent ,  whi ch s uch f a i l ur e  cons t i t ut es  an Event  of  Def aul t  under  Sec t i on 9. 01( c )  of  t he  Fi nanc i ng Agr eem ent  ( t he  " Sec t i on 5. 03( d)  Event  of  Def aul t ” ) ;  9.  de l i ve r  t he  Cont r ol  Agr eem ent s  t o
t he  Agent  on or  be f or e  M ay 5,  2022,  as  r equi r ed by Sec t i on 5. 03( f )  of  t he  Fi nanc i ng Agr eem ent ,  whi ch s uch f a i l ur e  cons t i t ut es  an Event  of  Def aul t  under  Sec t i on 9. 01( c )  of  t he  Fi nanc i ng Agr eem ent  ( t he  " Sec t i on 5. 03( f )  Event  of  Def aul t ” ) ;  10.  de l i ve r  t he  Acqui r ed Bus i nes s  Audi t ed Fi nanc i a l s  on or  be f or e  M ay 20,  2022,  i n f or m  and s ubs t ance  r eas onabl y s a t i s f ac t or y t o t he  Requi r ed Lender s ,  a s  r equi r ed by Sec t i on 5. 03( g)  of  t he  Fi nanc i ng Agr eem ent ,  whi ch s uch f a i l ur e  cons t i t ut es  an Event  of  Def aul t  under  Sec t i on 9. 01( c )  of  t he  Fi nanc i ng Agr eem ent  ( t he  " Sec t i on 5. 03( g)  Event  of  Def aul t ” ) ;  11.  accur a t e l y r epr es ent  under  Sec t i on 6. 01( i )  of  t he  Fi nanc i ng Agr eem ent  t he  Bor r ower ’ s  f a i l ur e  t o m ake  a  s a f e  har bor  m at chi ng cont r i but i on i n 2017 and r em ai n com pl i ant  wi t h i t s  ongoi ng obl i ga t i ons  under  Sec t i on 7. 02( o)  of  t he  Fi nanc i ng Agr eem ent  whi ch cons t i t ut es  an Event  of  Def aul t  under  Sec t i ons  9. 01( b)  and ( o) ,  r es pec t i ve l y,  of  t he  Fi nanc i ng Agr eem ent  ( t oge t her ,  t he  " ERI SA Event s  of  Def aul t ” ) ;  12.  pr event  t he  occur r ence  of  a  Change  of  Cont r ol  whi ch has  occur r ed as  a  r es ul t  of  t he  ( i )  changes  i n t he  com pos i t i on of  t he  Boar d of  Di r ec t or s  of  t he  Bor r ower  and ( i i )  ces s a t i on of  Rober t  M achi ni s t  t o be  i nvol ved i n t he  day t o day oper a t i ons  and m anagem ent  of  t he  bus i nes s  of  t he  Bor r ower  and/ or  Subs i di a r i es ,  under  s ubs ec t i ons  ( b)  and ( e ) ,  r es pec t i ve l y,

of  t he  def i ni t i on of  " Change  of  Cont r ol ” ,  each of  whi ch cons t i t ut es  and Event  of  Def aul t  under  Sec t i on 9. 01( r )  of  t he  Fi nanc i ng Agr eem ent  ( t oge t her ,  t he  " Change  of  Cont r ol  Event s  of  Def aul t ” ,  and t oge t her  wi t h t he  Sec t i on 7. 01( a ) ( i )  Event  of  Def aul t ,  Sec t i on 7. 01( a ) ( i i )  Event  of  Def aul t ,  Sec t i on 7. 01( c )  Event  of  Def aul t ,  Sec t i on 7. 02( h)  Event s  of  Def aul t ,  Sec t i on 7. 03( a )  Event  of  Def aul t ,  Li en- Rel eas e  Event s  of  Def aul t ,  Sec t i on 5. 03( c )  Event  of  Def aul t ,  Sec t i on 5. 03( d)  Event  of  Def aul t ,  Sec t i on 5. 03( f )  Event  of  Def aul t ,  Sec t i on 5. 03( g)  Event  of  Def aul t ,  Change  of  Cont r ol  Event s  of  Def aul t ,  and ERI SA Event s  of  Def aul t ,  col l ec t i ve l y,  t he  " Exi s t i ng Spec i f i ed Event s  of  Def aul t ” ) ;  W HEREAS,  as  pr evi ous l y des cr i bed t o t he  Agent s  i n wr i t i ng,  ce r t a i n ERI SA Event s  have  occur r ed whi ch have  r es ul t ed,  or  m ay r es ul t ,  i n an Event  of  Def aul t  under  Sec t i on 9. 01( b)  or  9. 01( o)  of  t he  Fi nanc i ng Agr eem ent  ( col l ec t i ve l y,  t he  " ERI SA Event s  of  Def aul t ” ) ;  W HEREAS,  t heh Loan Par t i es  have  f a i l ed t o com pl y wi t h t he  r equi r em ent s  of  Sec t i on 7. 01( b)  of  t he  Fi nanc i ng Agr eem ent  a f t e r  t he  f or m at i on of  CD Acqui s i t i on Cor p. ,  whi ch s uch f a i l ur e  cons t i t ut es  an Event  of  Def aul t  under  Sce t i on 9. 01( d)  of  t he  Fi nanc i ng Agr eem ent  ( t he  " CD Acqui s i t i on Cor p.  J oi nder



 

- 3-  Event  of  Def aul t ”  and,  t oge t her  wi t h ERI SA Event s  of  Def aul t  and t he  Exi s t i ng Spec i f i ed Event s  of  Def aul t ,  t he  " Spec i f i ed Event s  of  Def aul t ” ) ;  W HEREAS,  t he  Bor r ower ,  Guar ant or s ,  Lender s ,  and Agent s  ent e r ed i nt o t ha t  ce r t a i n Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent  da t ed as  of  Oc t ober  14,  2022 ( as  am ended by t ha t  ce r t a i n Fi r s t  Am endm ent  t o Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent  da t ed as  of  Oc t ober  28,  2022,  Second Am endm ent  t o t he  Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent  da t ed as  of  Novem ber  11,  2022,  Thi r d Am endm ent  t o t he  Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent  da t ed as  of  Novem ber  25,  2022,  Four t h Am endm ent  t o t he  Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent  da t ed as  of  Decem ber  9,  2022,  Fi f t h Am endm ent  t o t he  Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent  da t ed as  of  Decem ber  23,  2022,  Si xt h Am endm ent  t o t he  Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent  da t ed as  of  J anuar y 13,  2023,  Sevent h Am endm ent  t o t he  Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent  da t ed as  of  J anuar y 31,  2023 and Ei ght h Am endm ent  t o t he  Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent  da t ed as  of  Febr uar y 7,  2023,  t he  " Pr i or  Li m i t ed W ai ver ” ) ;  W HEREAS,  Bor r ower  and t he  ot her  Loan Par t i es  have  r eques t ed t ha t  t he  Agent s  and t he  Requi r ed Lender s  agr ee  t o am end and r es t a t e  t he  Pr i or  Li m i t ed W ai ver  i n i t s  ent i r e t y as  of  t he  W ai ver  Ef f ec t i ve  Dat e  and pr ovi de  a
l i m i t ed and t em por ar y wai ver  of  t he  Spec i f i ed Event s  of  Def aul t ,  a l l  on t he  t e r m s  s e t  f or t h her e i n;  and W HEREAS,  t he  Agent s  and t he  Lender s  par t y her e t o ( whi ch cons t i t ut e  Requi r ed Lender s  under  t he  Fi nanc i ng Agr eem ent )  a r e  wi l l i ng t o accom m odat e  s uch r eques t  s ubj ec t  t o t he  t e r m s ,  condi t i ons  and ot her  pr ovi s i ons  her eof .  NOW ,  THEREFORE,  i n cons i der a t i on of  t he  pr em i s es  and f or  ot her  good and va l uabl e  cons i der a t i on ( t he  r ece i pt  and s uf f i c i ency of  whi ch i s  he r eby acknowl edged) ,  t he  par t i es  he r e t o,  i nt endi ng t o be  l ega l l y bound her eby,  agr ee  as  f ol l ows :  1.  Def i ni t i ons .  Capi t a l i zed t e r m s  us ed but  not  ot her wi s e  def i ned her e i n s ha l l  have  t he  m eani ngs  as c r i bed t her e t o i n t he  Fi nanc i ng Agr eem ent  or  ot her  Loan Docum ent s ,  a s  appl i cabl e .  2.  Li m i t ed W ai ver .  ( a )  Subj ec t  t o t he  t e r m s  and condi t i ons  s e t  f or t h be l ow i n Sec t i on 3 her eof ,  t he  Agent s  and t he  Requi r ed Lender s  her eby agr ee  t ha t  each Spec i f i ed Event  of  Def aul t  i s  he r eby t em por ar i l y wai ved t hr ough and i nc l udi ng t he  ea r l i e r  t o occur  of  ( i )  t he  da t e  t ha t  any Event  of  Def aul t  ( ot her  t han a  Spec i f i ed Event  of  Def aul t )  occur s  under  t he  Fi nanc i ng Agr eem ent  or  any ot her  Loan Docum ent ,  ( i i )  a  br each of  any M i l es t one  or  ot her  covenant  under  Sec t i on 3 her eof ,  and ( i i i )  J une  30,  2023 ( s uch per i od,  t he  " W ai ver  Per i od”) ;  pr ovi ded t ha t ,  not wi t hs t andi ng t he  f or egoi ng,  t o t he  ext ent  t he  Bor r ower

i s  ac t i ve l y pur s ui ng an Accept abl e  Sa l e  ( as  def i ned i n t he  Le t t e r  Agr eem ent )  and t he  Adm i ni s t r a t i ve  Agent  has  pr ovi ded i t s  pr i or  wr i t t en cons ent  t he r e t o ( not  t o be  unr eas onabl y wi t hhe l d or  de l ayed) ,  t he  W ai ver  Per i od s ha l l  be  ext ended f or  a  pe r i od not  l onger  t han s i xt y ( 60)  days  or  s uch l es s e r  pe r i od as  r equi r ed s ol e l y f or  t he  pur pos e  of  pe r m i t t i ng t he  Bor r ower  and any pr os pec t i ve  pur chas er  t o obt a i n a l l  appl i cabl e  gover nm ent a l  appr ova l s  and,  t o t he  ext ent  r equi r ed,  s har ehol der  appr ova l s  neces s a r y t o cons um m at e  s uch Accept abl e  Sa l e .  ( b)  Not wi t hs t andi ng t he  t e r m s  of  Sec t i ons  2( a ) ,  i n t he  event  t ha t  any Spec i f i ed Event  of  Def aul t  has  not  been r es ol ved i n a  m anner  accept abl e  t o t he  Requi r ed Lender s  on or  be f or e  t he  expi r a t i on of  t he  appl i cabl e  W ai ver  Per i od,  ( i )  t he  wai ver  pr ovi ded i n Sec t i on 2( a )  s ha l l  t e r m i na t e  i m m edi a t e l y,  ( i i )  t he  Bor r ower  s ha l l  not  be  per m i t t ed t o exer c i s e  t he  Cur e  Ri ght  pr ovi ded under  Sec t i on



 

- 4-  9. 02 of  t he  Fi nanc i ng Agr eem ent  wi t h r es pec t  t o t he  Sec t i on 7. 03( a )  Event  of  Def aul t ,  not wi t hs t andi ng t he  f ac t  t ha t  Sec t i on 9. 02 of  t he  Fi nanc i ng Agr eem ent  per m i t s  a  cur e  onl y unt i l  t he  expi r a t i on of  t he  15t h day a f t e r  t he  da t e  on whi ch t he  M ar ch 31,  2022 f i nanc i a l  s t a t em ent s  wer e  r equi r ed t o be  de l i ve r ed,  and ( i i i )  t he  appl i cabl e  Spec i f i ed Event  of  Def aul t  s ha l l  be  deem ed t o have  occur r ed and be  cont i nui ng f r om  as  of  t he  da t e  or i gi na l l y s e t  f or t h i n t he  r ec i t a l s  he r e t o i n r es pec t  of  s uch Spec i f i ed Event  of  Def aul t  f or  a l l  pur pos es  of  t he  Fi nanc i ng Agr eem ent  and t he  ot her  Loan Docum ent s  ( i nc l udi ng,  f or  t he  avoi dance  of  doubt ,  Sec t i ons  2. 04( c )  and 9. 01( a )  of  t he  Fi nanc i ng Agr eem ent ) .  The  Loan Par t i es  f ur t her  agr ee  t ha t ,  a t  a l l  t i m es  dur i ng t he  W ai ver  Per i od,  and not wi t hs t andi ng anyt hi ng t o t he  cont r a r y s e t  f or t h i n t he  Fi nanc i ng Agr eem ent ,  t he  Loan Par t i es  s ha l l  not  cons um m at e  any " Per m i t t ed Acqui s i t i on”  under  t he  Fi nanc i ng Agr eem ent  or  under t ake  any t r ans ac t i on or  ac t i on t ha t  can onl y be  under t aken i n t he  abs ence  of  a  Def aul t  or  Event  of  Def aul t ,  i n each cas e  ot her  t han ( x)  t r ans ac t i ons  per m i t t ed under  Sec t i ons  7. 02( c )  and 7. 02( h)  of  t he  Fi nanc i ng Agr eem ent  t o t he  ext ent  s ol e l y be t ween or  am ong Loan Par t i es ,  and ( y)  ot her  t r ans ac t i ons  or  ac t i ons  t aken wi t h t he  pr i or  wr i t t en cons ent  of  t he  Adm i ni s t r a t i ve  Agent .  ( c )  The
f or egoi ng wai ver  i s  a  l i m i t ed and t em por ar y wai ver  and ( i )  s ha l l  not  cons t i t ut e  nor  be  deem ed t o cons t i t ut e  a  wai ver  by any of  t he  Agent s  or  Lender s ,  except  as  ot her wi s e  expr es s l y s e t  f or t h her e i n,  i n each cas e ,  of  ( x)  any Def aul t  or  Event  of  Def aul t  whi ch has  occur r ed or  exi s t s  under  t he  Fi nanc i ng Agr eem ent  or  he r eaf t e r  m ay occur  under  t he  Fi nanc i ng Agr eem ent  ( ot her  t han t he  Spec i f i ed Event s  of  Def aul t )  or  ( y)  any t e r m  or  condi t i on of  t he  Fi nanc i ng Agr eem ent  and t he  ot her  Loan Docum ent s ,  ( i i )  s ha l l  not  cons t i t ut e  nor  be  deem ed t o cons t i t ut e  a  cons ent  by t he  Agent s  or  any Lender  t o anyt hi ng ot her  t han t he  s pec i f i c  pur pos e  s e t  f or t h her e i n,  ( i i i )  s ha l l  not  es t abl i s h a  cus t om  or  cour s e  of  dea l i ng am ong t he  Bor r ower ,  any ot her  Loan Par t y,  t he  Agent s ,  t he  Lender s  or  any of  t hem  and ( i v)  s ha l l  onl y be  r e l i ed upon and us ed f or  t he  s pec i f i c  pur pos e  s e t  f or t h her e i n.  Except  as  s pec i f i ca l l y s e t  f or t h her e i n,  t he  Agent s  and t he  Lender s  her eby expr es s l y r es e r ve  a l l  of  t he i r  r i ght s  and r em edi es  under  t he  Fi nanc i ng Agr eem ent ,  t he  ot her  Loan Docum ent s  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  t hi s  W ai ver )  and appl i cabl e  l aw.  ( d)  Each of  Bor r ower  and t he  ot her  Loan Par t i es  he r eby ( i )  advi s e  and r epr es ent  t o t he  Agent s  t ha t ,  unt i l  r epaym ent  i n f ul l  i n cas h of  a l l  Obl i ga t i ons  ( ot her  t han Cont i ngent  I ndem ni t y Obl i ga t i ons )  under  t he  Fi nanc i ng

Agr eem ent  and Loan Docum ent s ,  t hey have  de t e r m i ned not  t o m ake  any paym ent s  t o t he  Se l l e r s  under  t he  Acqui s i t i on Agr eem ent  whe t her  on account  of  ce r t a i n a l l eged pos t - c l os i ng account s  r ece i vabl e  col l ec t i ons  ( t he  " A/ R Paym ent ” )  or  pur s uant  t o t ha t  ce r t a i n s i de  l e t t e r  agr eem ent ,  da t ed as  of  M ar ch 9,  2022 ( t he  " Si de  Le t t e r ” ) ,  be t ween t he  Bor r ower  and Conver ge  Di r ec t ,  LLC ( t he  " Si de  Le t t e r  Paym ent ”  and,  t oge t her  wi t h t he  A/ R Paym ent ,  t he  " Pr opos ed Paym ent s ” )  dur i ng t he  W ai ver  Per i od and ( i i )  acknowl edge  and agr ee  t ha t  t he  m aki ng of  any Pr opos ed Paym ent s  woul d cons t i t ut e  an addi t i ona l  Event  of  Def aul t  under  t he  Fi nanc i ng Agr eem ent  and r es ul t  i n t he  t e r m i na t i on of  t he  W ai ver  Per i od pur s uant  t o Sec t i on 2( a )  he r eof .  ( e )  The  par t i es  her e t o acknowl edge  and agr ee  t ha t ,  a s  pr ovi ded i n t he  Oct ober  3,  2022 r es e r va t i on of  r i ght s  l e t t e r  t o t he  Loan Par t i es ,  i nt e r es t  on t he  Loans  i s  acc r ui ng as  of  Oc t ober  3,  2022 a t  t he  Pos t - Def aul t  Ra t e ,  and whi ch s ha l l  be  pa i d on each i nt e r es t  paym ent  da t e  as  r equi r ed under  Sec t i on 2. 04( d)  of  t he  Fi nanc i ng Agr eem ent .  ( f )  Each Loan Par t y acknowl edges  and agr ees  t ha t  each of  t he  Spec i f i ed Event s  of  Def aul t  cons t i t ut es  an Event  of  Def aul t  t ha t  has  occur r ed and i s  cont i nui ng as  of  t he  da t e  her eof  ( i n t he  cas e  of  t he  Sec t i on 5. 03( g)  Event  of  Def aul t ,  wi t hout  addr es s i ng whet her  t he  f i nanc i a l  s t a t em ent s  f i l ed on
J une  6,  2022 cons t i t ut e  Acqui r ed Bus i nes s  Audi t ed Fi nanc i a l s ) ,  and except  f or  t he  Spec i f i ed Event s  of  Def aul t s ,  no ot her  Event s  of  Def aul t  have  occur r ed and a r e  cont i nui ng as  of  t he  da t e  her eof ,  and,  except  t o t he  ext ent  s e t  f or t h i n t hi s  W ai ver  f or  t he  dur a t i on of  t he  W ai ver  Per i od,  t he  occur r ence  of  each Spec i f i ed Event  of  Def aul t :  ( i )  r e l i eves  t he  Secur ed Par t i es  f r om  any obl i ga t i on t o ext end any Loan or  pr ovi de  ot her  f i nanc i a l  accom m odat i ons  under  t he  Fi nanc i ng Agr eem ent  or  ot her  Loan Docum ent s  ( i nc l udi ng cons ent i ng t o Bor r ower ’ s  us e  of  cas h col l a t e r a l ) ,  and ( i i )  pe r m i t s  t he  Secur ed Par t i es  t o,  am ong ot her  t hi ngs ,  ( A)  s us pend



 

- 5-  or  t e r m i na t e  any com m i t m ent  t o pr ovi de  Loans  or  m ake  ot her  ext ens i ons  of  c r edi t  under  any or  a l l  of  t he  Fi nanc i ng Agr eem ent  and t he  ot her  Loan Docum ent s ,  ( B)  acce l e r a t e  a l l  or  any por t i on of  t he  Obl i ga t i ons ,  ( C)  cont i nue  t o char ge  def aul t  i nt e r es t  pur s uant  t o Sec t i on 2. 04( d)  of  t he  Fi nanc i ng Agr eem ent  a t  t he  Pos t -  Def aul t  Ra t e  wi t h r es pec t  t o any and a l l  of  t he  Obl i ga t i ons  e f f ec t i ve  f r om  and a f t e r  t he  da t e  of  t he  f i r s t  Spec i f i ed Event  of  Def aul t  t o occur  on a  r e t r oac t i ve  bas i s  ( not wi t hs t andi ng t he  Lender s ’  e l ec t i on t o char ge  Pos t - Def aul t  Ra t e  i nt e r es t  f r om  and a f t e r  Oc t ober  3,  2022) ,  ( D)  t e r m i na t e  Bor r ower ’ s  abi l i t y t o obt a i n or  m ai nt a i n LI BOR Rat e  Loans ,  ( E)  com m ence  any l ega l  or  ot her  ac t i on t o col l ec t  any or  a l l  of  t he  Obl i ga t i ons  f r om  Bor r ower ,  any ot her  Loan Par t y and/ or  any Col l a t e r a l ,  ( F)  f or ec l os e  or  ot her wi s e  r ea l i ze  on any or  a l l  of  t he  Col l a t e r a l  and/ or  appr opr i a t e ,  s e t - of f  and appl y t o t he  paym ent  of  any or  a l l  of  t he  Obl i ga t i ons ,  any or  a l l  of  t he  Col l a t e r a l ,  and/ or  ( G)  t ake  any ot her  enf or cem ent  ac t i on or  ot her wi s e  exer c i s e  any or  a l l  r i ght s  and r em edi es  pr ovi ded f or  by any or  a l l  of  t he  Fi nanc i ng Agr eem ent ,  t he  ot her  Loan Docum ent s  or  appl i cabl e  l aw. .  3.  M i l es t ones .  At  a l l  t i m es  f r om  and a f t e r  t he  W ai ver  Ef f ec t i ve  Dat e  unt i l  t he  expi r a t i on of  t he  W ai ver  Per i od,  t he  Bor r ower  and each ot her  Loan Par t y
s ha l l  com pl y wi t h t he  M i l es t ones  ( as  def i ned i n t ha t  ce r t a i n Si de  Le t t e r  da t ed as  of  t he  da t e  her eof  be t ween t he  Loan Par t i es ,  t he  Lender s  and t he  Agent s  ( t he  " Le t t e r  Agr eem ent ” )  and ot her  covenant s  s e t  f or t h i n t he  Le t t e r  Agr eem ent .  4.  Am endm ent s  t o Fi nanc i ng Agr eem ent .  Each of  t he  par t i es  he r e t o her eby agr ees  t ha t ,  e f f ec t i ve  on t he  W ai ver  Ef f ec t i ve  Dat e  ( as  def i ned be l ow) ,  ( a )  Sec t i on 1. 01 of  t he  Fi nanc i ng Agr eem ent  i s  he r eby am ended t o am end and r es t a t e  t he  f ol l owi ng def i ned t e r m  i n i t s  ent i r e t y as  f ol l ows :  " Li qui di t y”  m eans ,  as  of  any da t e  of  de t e r m i na t i on,  t he  aggr ega t e  am ount  of  unr es t r i c t ed cas h on-  hand he l d i n depos i t  account s  of  t he  Loan Par t i es  whi ch a r e  s ubj ec t  t o a  Cont r ol  Agr eem ent  ( s ubj ec t  t o any gr ace  per i od s e t  f or t h i n t he  Loan Docum ent s  wi t h r es pec t  t he r e t o) .  For  t he  avoi dance  of  doubt ,  Li qui di t y s ha l l  not  i nc l ude  am ount s  he l d i n t r us t  f or  t hi r d par t i es .  ( b)  Sec t i on 7. 01( a ) ( vi )  of  t he  Fi nanc i ng Agr eem ent  i s  he r eby am ended t o r epl ace  c l aus e  ( I )  t he r eof  i n i t s  ent i r e t y as  f ol l ows :  " ( I )  on each M onday ( whi ch m ay be  de l i ver ed t o t he  Agent s  by em ai l ) ,  a  weekl y f l as h r epor t ,  i n f or m  accept abl e  t o t he  Agent s  ( s uch r epor t ,  t he  " W eekl y Cas h Repor t ” ) ,  dem ons t r a t i ng t ot a l  cas h on hand ( bot h r es t r i c t ed and unr es t r i c t ed)  of  t he  Loan Par t i es  ( i nc l udi ng cas h he l d i n depos i t  account s  of  t he  Loan Par t i es  whi ch a r e

s ubj ec t  t o a  Cont r ol  Agr eem ent )  and”  5.  Condi t i ons  t o Ef f ec t i venes s .  Thi s  W ai ver  s ha l l  becom e e f f ec t i ve  on t he  da t e  ( t he  " W ai ver  Ef f ec t i ve  Dat e”)  when each of  t he  f ol l owi ng condi t i ons  s ha l l  have  been s a t i s f i ed:  ( a )  The  Agent s  s ha l l  have  r ece i ved count e r par t s  of  t hi s  W ai ver  execut ed and de l i ver ed by a  dul y aut hor i zed of f i ce r  of  t he  Bor r ower ,  t he  Guar ant or s ,  t he  Agent s  and Lender s  cons t i t ut i ng t he  Requi r ed Lender s .



 

- 6-  ( b)  The  Loan Par t i es  s ha l l  pay a l l  r eas onabl e  and docum ent ed out - of - pocke t  expens es  i ncur r ed by t he  Lender s  and t he  Agent s ,  i nc l udi ng t hos e  of  Ki ng &  Spa l di ng LLP and Ber ke l ey Res ear ch Gr oup,  LLC,  i n connec t i on wi t h t he  pr epar a t i on,  negot i a t i on,  execut i on and de l i ver y of  t hi s  W ai ver .  ( c )  The  Bor r ower  s ha l l  have  de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  t he  m ont hl y f i nanc i a l  r epor t  f or  t he  m ont h ended Decem ber  31,  2022 i n accor dance  wi t h i t s  obl i ga t i ons  under  Sec t i on 7. 01( a ) ( i )  of  t he  Fi nanc i ng Agr eem ent .  ( d)  The  Bor r ower  s ha l l  have  de l i ver ed t o t he  Adm i ni s t r a t i ve  Agent  an e f f ec t i ve  a f f i davi t  of  l os s  ( i n f or m  and s ubs t ance  accept abl e  t o t he  Adm i ni s t r a t i ve  Agent )  f or  t he  or i gi na l  s t ock ce t i f i ca t es  of  each Pl edged I s s uer  on Schedul e  B her e t o.  6.  Ref e r ence  t o t he  Ef f ec t  on t he  Loan Docum ent s .  ( a )  Each r e f e r ence  i n t he  Fi nanc i ng Agr eem ent  t o " t hi s  Agr eem ent , ”  " her eunder , ”  " her eof , ”  " her e i n, ”  or  wor ds  of  l i ke  i m por t  and each r e f e r ence  i n t he  ot her  Loan Docum ent s  t o t he  Fi nanc i ng Agr eem ent  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  by m eans  of  wor ds  l i ke  " t her eunder , ”  " t her eof ”  and wor ds  of  l i ke  i m por t ) ,  s ha l l  m ean and be  a  r e f e r ence  t o t he  Fi nanc i ng Agr eem ent  as  am ended by t hi s  W ai ver .  ( b)  Except  as  expr es s l y am ended her eby,  a l l  of  t he  t e r m s  and pr ovi s i ons  of  t he  Loan Docum ent s  a r e  and s ha l l  r em ai n i n f ul l  f or ce  and e f f ec t  and a r e
her eby r a t i f i ed and conf i r m ed.  ( c )  The  execut i on,  de l i ve r y and e f f ec t i venes s  of  t hi s  W ai ver  s ha l l  not ,  except  as  expr es s l y pr ovi ded her e i n,  oper a t e  as  a  wai ver  of  any r i ght ,  power  or  r em edy of  t he  Lender s ,  t he  Loan Par t i es  or  t he  Agent s  under  any of  t he  Loan Docum ent s ,  nor  cons t i t ut e  a  wai ver  or  am endm ent  of  any ot her  pr ovi s i on of  any of  t he  Loan Docum ent s  or  f or  any pur pos e  except  as  expr es s l y s e t  f or t h her e i n.  7.  Reaf f i r m at i on.  ( a )  The  Loan Par t i es  he r eby cons ent  t o t hi s  W ai ver  and acknowl edge  and agr ee  t ha t ,  not wi t hs t andi ng t he  execut i on and de l i ver y of  t hi s  W ai ver ,  t he  Loan Docum ent s  r em ai n i n f ul l  f or ce  and e f f ec t  and t he  s ecur i t y i nt e r es t  gr ant ed by t he  Guar ant or s  under  t he  Loan Docum ent s  s ha l l  s ecur e  a l l  Obl i ga t i ons ,  and t he  r i ght s  and r em edi es  of  t he  Agent s  t he r eunder  and t he  obl i ga t i ons  and l i abi l i t i e s  of  t he  Loan Par t i es  t he r eunder ,  i n each cas e ,  a s  have  been am ended by t hi s  W ai ver ,  r em ai n i n f ul l  f or ce  and e f f ec t  and s ha l l  not  be  a f f ec t ed,  i m pa i r ed or  di s char ged her eby.  ( b)  Each of  Bor r ower  and t he  ot her  Loan Par t i es  he r eby r ea f f i r m s  t ha t ,  cons i s t ent  wi t h i t s  obl i ga t i ons  under  Sec t i on 7. 01( f )  ( I ns pec t i on Ri ght s )  of  t he  Fi nanc i ng Agr eem ent ,  each s ha l l ,  and s ha l l  caus e  i t s  of f i ce r s ,  di r ec t or s ,  em pl oyees  and advi s or s  t o,  cooper a t e  f ul l y wi t h Agent ,  i t s  r epr es ent a t i ves ,  and advi s or s  ( i nc l udi ng Ber ke l y Res ear ch

Gr oup,  and col l ec t i ve l y t he  " Agent  Repr es ent a t i ves ” )  i n f ur ni s hi ng i nf or m at i on as  and when r eas onabl y r eques t ed by Agent  and t he  Agent  Repr es ent a t i ves  r egar di ng t he  Col l a t e r a l  or  Bor r ower ’ s  or  any ot her  Loan Par t y’ s  f i nanc i a l  a f f a i r s ,  f i nances ,  f i nanc i a l  condi t i on,  bus i nes s  and oper a t i ons .  Bor r ower  and each ot her  Loan Par t y aut hor i zes  Agent  and t he  Agent  Repr es ent a t i ves  t o m ee t  and/ or  have  di s cus s i ons  wi t h any of  t he i r  of f i ce r s ,  di r ec t or s ,  em pl oyees  and advi s or s  f r om  t i m e  t o t i m e  as  r eas onabl y r eques t ed by Agent  and t he  Agent  Repr es ent a t i ves  t o di s cus s  any m at t e r s  r egar di ng t he  Col l a t e r a l  or  Bor r ower ’ s  or  any ot her  Loan Par t y’ s  f i nanc i a l  a f f a i r s ,  f i nances ,  f i nanc i a l  condi t i on,  bus i nes s  and oper a t i ons ,  and s ha l l  di r ec t  and aut hor i ze  a l l  s uch per s ons  and ent i t i e s  t o f ul l y di s c l os e  t o Agent  and t he  Agent  Repr es ent a t i ves  a l l  i nf or m at i on r eas onabl y r eques t ed by Agent  and t he  Agent  Repr es ent a t i ves  r egar di ng t he  f or egoi ng.  ( c )  Thi s  W ai ver  does  not  cons t i t ut e  a  nova t i on of  t he  Fi nanc i ng Agr eem ent .



 

- 7-  8.  Execut i on i n Count e r par t s .  Thi s  W ai ver  m ay be  execut ed i n count e r par t s  ( and by di f f e r ent  pa r t i es  he r e t o i n di f f e r ent  count e r par t s ) ,  each of  whi ch s ha l l  cons t i t ut e  an or i gi na l ,  but  a l l  of  whi ch when t aken t oge t her  s ha l l  cons t i t ut e  a  s i ngl e  cont r ac t .  De l i ver y of  an execut ed count e r par t  by t e l ecopy or  ot her  e l ec t r oni c  t r ans m i s s i on s ha l l  be  e f f ec t i ve  as  de l i ve r y of  a  m anua l l y execut ed count e r par t  of  t hi s  W ai ver .  9.  Re l eas e .  ( a )  Each of  t he  Loan Par t i es  ( on beha l f  of  i t s e l f  and i t s  Af f i l i a t es )  f or  i t s e l f  and f or  i t s  s ucces s or s  i n t i t l e  and as s i gnees  and,  t o t he  ext ent  t he  s am e i s  c l a i m ed by r i ght  of ,  t hr ough or  under  any of  t he  Loan Par t i es ,  f or  i t s  pas t ,  pr es ent  and f ut ur e  em pl oyees ,  agent s ,  r epr es ent a t i ves  ( ot her  t han l ega l  r epr es ent a t i ves ) ,  of f i ce r s ,  di r ec t or s ,  s har ehol der s ,  and t r us t ees  ( each,  a  " Re l eas i ng Par t y”  and col l ec t i ve l y,  t he  " Rel eas i ng Par t i es ” ) ,  does  her eby r em i s e ,  r e l eas e  and di s char ge ,  and s ha l l  be  deem ed t o have  f or ever  r em i s ed,  r e l eas ed and di s char ged,  t he  Adm i ni s t r a t i ve  Agent ,  Col l a t e r a l  Agent  and each of  t he  Lender s  i n t he i r  r es pec t i ve  capac i t i es  as  s uch under  t he  Loan Docum ent s ,  and t he  Adm i ni s t r a t i ve  Agent ’ s ,  Col l a t e r a l  Agent ’ s  and each Lender ’ s  r es pec t i ve  s ucces s or s - i n- t i t l e ,  l ega l  r epr es ent a t i ves  and as s i gnees ,  pas t ,  pr es ent  and f ut ur e  of f i ce r s ,  di r ec t or s ,  a f f i l i a t es ,  s har ehol der s ,  t r us t ees ,  agent s ,
em pl oyees ,  cons ul t ant s ,  exper t s ,  advi s or s ,  a t t or neys  and ot her  pr of es s i ona l s  and a l l  ot her  pe r s ons  and ent i t i e s  t o whom  t he  Adm i ni s t r a t i ve  Agent ,  Col l a t e r a l  Agent  and each of  t he  Lender s  or  any of  t he i r  r es pec t i ve  s ucces s or s - i n- t i t l e ,  l ega l  r epr es ent a t i ves  and as s i gnees ,  pas t ,  pr es ent  and f ut ur e  of f i ce r s ,  di r ec t or s ,  a f f i l i a t es ,  s har ehol der s ,  t r us t ees ,  agent s ,  em pl oyees ,  cons ul t ant s ,  exper t s ,  advi s or s ,  a t t or neys  and ot her  pr of es s i ona l s  woul d be  l i abl e  i f  s uch per s ons  or  ent i t i e s  wer e  f ound t o be  l i abl e  t o any Re l eas i ng Par t y or  any of  t hem  ( col l ec t i ve l y,  he r e i naf t e r  t he  " Rel eas ees ”) ,  f r om  any and a l l  m anner  of  ac t i on and ac t i ons ,  caus e  and caus es  of  ac t i on,  c l a i m s ,  char ges ,  dem ands ,  count e r c l a i m s ,  c r os s c l a i m s ,  s ui t s ,  debt s ,  dues ,  s um s  of  m oney,  account s ,  r eckoni ngs ,  bonds ,  bi l l s ,  s pec i a l t i e s ,  covenant s ,  cont r ac t s ,  r i ght s  of  s e t of f  and r ecoupm ent ,  cont r over s i es ,  dam ages ,  j udgm ent s ,  expens es ,  execut i ons ,  l i ens ,  c l a i m s  of  l i ens ,  c l a i m s  of  cos t s ,  pena l t i es ,  a t t or neys ’  f ees ,  or  any ot her  com pens a t i on,  r ecover y or  r e l i e f  on account  of  any l i abi l i t y,  obl i ga t i on,  dem and or  caus e  of  ac t i on of  wha t ever  na t ur e ,  whe t her  i n l aw,  equi t y or  ot her wi s e ,  whe t her  known or  unknown,  f i xed or  cont i ngent ,  j oi nt  and/ or  s ever a l ,  s ecur ed or  uns ecur ed,  due  or  not  due ,  pr i m ar y or  s econdar y,  l i qui da t ed or  unl i qui da t ed,  cont r ac t ua l  or  t or t i ous ,  di r ec t ,

i ndi r ec t ,  or  de r i va t i ve ,  a s s e r t ed or  unas s e r t ed,  f or es een or  unf or es een,  s us pec t ed or  uns us pec t ed,  now exi s t i ng,  he r e t of or e  exi s t i ng or  whi ch m ay her e t of or e  accr ue  aga i ns t  any of  t he  Re l eas ees ,  and whi ch a r e ,  i n each cas e ,  bas ed on any ac t ,  f ac t ,  event  or  om i s s i on or  ot her  m at t e r ,  caus e  or  t hi ng occur r i ng a t  any t i m e  pr i or  t o or  on t he  da t e  her eof  i n any way,  di r ec t l y or  i ndi r ec t l y a r i s i ng out  of ,  connec t ed wi t h or  r e l a t i ng t o t he  Fi nanc i ng Agr eem ent  or  any ot her  Loan Docum ent  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  t hi s  W ai ver  and t he  Pr i or  Li m i t ed W ai ver )  and t he  t r ans ac t i ons  cont em pl a t ed t he r eby,  and a l l  ot her  agr eem ent s ,  ce r t i f i ca t es ,  i ns t r um ent s  and ot her  docum ent s  and s t a t em ent s  ( whe t her  wr i t t en or  or a l )  r e l a t ed t o any of  t he  f or egoi ng ( each,  a  " Cl a i m ”  and col l ec t i ve l y,  t he  " Cl a i m s ”) ;  pr ovi ded,  t ha t ,  no Re l eas i ng Par t y s ha l l  have  any obl i ga t i on wi t h r es pec t  t o Cl a i m s  t o t he  ext ent  s uch Cl a i m s  a r e  de t e r m i ned by a  cour t  of  com pet ent  j ur i s di c t i on by f i na l  and nonappea l abl e  j udgm ent  t o have  r es ul t ed f r om  t he  gr os s  negl i gence  or  wi l l f ul  m i s conduc t  of  any Re l eas ee .  Each Re l eas i ng Par t y f ur t her  s t i pul a t es  and agr ees  wi t h r es pec t  t o a l l  Cl a i m s ,  t ha t  i t  he r eby wai ves ,  t o t he  f ul l es t  ext ent  pe r m i t t ed by appl i cabl e  l aw,  any and a l l  pr ovi s i ons ,  r i ght s ,  and benef i t s  conf e r r ed by any appl i cabl e  U. S.  f eder a l  or  s t a t e  l aw,  or  any
pr i nc i pl e  of  com m on l aw,  t ha t  woul d ot her wi s e  l i m i t  a  r e l eas e  or  di s char ge  of  any unknown Cl a i m s  pur s uant  t o t hi s  Sec t i on 9.  ( b)  Each of  t he  Loan Par t i es ,  on beha l f  of  i t s e l f  and i t s  s ucces s or s ,  a s s i gns ,  and ot her  l ega l  r epr es ent a t i ves ,  he r eby abs ol ut e l y,  uncondi t i ona l l y and i r r evocabl y,  covenant s  and agr ees  wi t h and i n f avor  of  each Re l eas ee  t ha t  i t  wi l l  not  s ue  ( a t  l aw,  i n equi t y,  i n any r egul a t or y pr oceedi ng or  ot her wi s e )  any Re l eas ee  on t he  bas i s  of  any Cl a i m  r e l eas ed,  r em i s ed and di s char ged by any Loan Par t y pur s uant  t o Sec t i on 9( a )  he r eof .  I f  any Loan Par t y or  any of  i t s  s ucces s or s ,  a s s i gns  or  ot her  l ega l  r epr es ent a t i ves  vi ol a t es  t he  f or egoi ng covenant ,  t he  Loan Par t i es ,  each f or  i t s e l f  and i t s  s ucces s or s ,  a s s i gns  and l ega l  r epr es ent a t i ves ,



 

- 8-  agr ees  t o pay,  i n addi t i on t o s uch ot her  dam ages  as  any Re l eas ee  m ay s us t a i n as  a  r es ul t  of  s uch vi ol a t i on,  a l l  a t t or neys ’  f ees  and cos t s  i ncur r ed by any Re l eas ee  as  a  r es ul t  of  s uch vi ol a t i on.  10.  Repr es ent a t i ons  of  t he  Loan Par t i es .  Each Loan Par t y her eby r epr es ent s  j oi nt l y and s ever a l l y t o t he  Secur ed Par t i es  t ha t :  ( a )  Se t  f or t h i n Schedul e  A her e t o i s  a  com pl e t e  and accur a t e  l i s t ,  a s  of  t he  da t e  of  t hi s  Agr eem ent ,  of  each Depos i t  Account ,  Secur i t i e s  Account  and Com m odi t i es  Account  of  each Gr ant or ,  t oge t her  wi t h t he  nam e and addr es s  of  each i ns t i t ut i on a t  whi ch each s uch Account  i s  m ai nt a i ned,  t he  account  num ber  f or  each s uch Account  and a  des cr i pt i on of  t he  pur pos e  of  each s uch Account .  ( b)  The  Pl edged I s s uer s  s e t  f or t h i n Schedul e  B t ha t  a r e  Subs i di a r i es  of  a  Gr ant or  a r e  s uch Gr ant or ’ s  onl y Subs i di a r i es .  The  Pl edged Shar es  l i s t ed on Schedul e  B have  been dul y aut hor i zed and va l i dl y i s s ued and a r e  f ul l y pa i d and nonas s es s abl e  and t he  hol der s  t he r eof  a r e  not  ent i t l ed t o any pr eem pt i ve ,  f i r s t  r e f us a l  or  ot her  s i m i l a r  r i ght s .  Except  as  not ed i n Schedul e  B her e t o,  t he  Pl edged Shar es  cons t i t ut e  100%  of  t he  i s s ued s har es  of  Equi t y I nt e r es t s  of  t he  Pl edged I s s uer s  as  of  t he  da t e  her eof .  Al l  ot her  s har es  of  Equi t y I nt e r es t s  cons t i t ut i ng Pl edged I nt e r es t s  wi l l  be  dul y aut hor i zed and va l i dl y i s s ued,  f ul l y pa i d and nonas s es s abl e .  The
Bor r ower  and each Loan Par t y f ur t her  r epr es ent  t ha t ,  pr i or  t o i s s uance  of  s t ock ce r t i f i ca t es  da t ed as  of  Febr uar y 9,  2023,  whi ch s t ock ce r t i f i ca t es  a r e  be i ng de l i ver ed t o t he  Agent s  on t he  da t e  her eof ,  none  of  Tr oi ka  I O,  I nc . ,  Tr oi ka  Ser vi ces ,  I nc .  and Tr oi ka  M i s s i on W or l dwi de ,  I nc .  has  i s s ued any s t ock ce r t i f i ca t e .  11.  Gover ni ng Law.  THI S W AI VER SHALL BE GOVERNED BY,  AND CONSTRUED I N ACCORDANCE W I TH,  THE LAW  OF THE STATE OF NEW  YORK APPLI CABLE TO CONTRACTS M ADE AND TO BE PERFORM ED I N THE STATE OF NEW  YORK.  12.  Sec t i on Ti t l es .  Sec t i on headi ngs  her e i n and i n t he  ot her  Loan Docum ent s  a r e  i nc l uded f or  conveni ence  of  r e f e r ence  onl y and s ha l l  not  a f f ec t  t he  i nt e r pr e t a t i on of  t hi s  W ai ver  or  any ot her  Loan Docum ent .  13.  Sever abi l i t y.  I f  any pr ovi s i on of  t hi s  W ai ver  or  t he  ot her  Loan Docum ent s  i s  he l d t o be  i l l ega l ,  i nva l i d or  unenf or ceabl e ,  t he  l ega l i t y,  va l i di t y and enf or ceabi l i t y of  t he  r em ai ni ng pr ovi s i ons  of  t hi s  W ai ver  and t he  ot her  Loan Docum ent s  s ha l l  not  be  a f f ec t ed or  i m pai r ed t he r eby and t he  par t i es  s ha l l  endeavor  i n good f a i t h negot i a t i ons  t o r epl ace  t he  i l l ega l ,  i nva l i d or  unenf or ceabl e  pr ovi s i ons  wi t h va l i d pr ovi s i ons  t he  econom i c  e f f ec t  of  whi ch com es  as  c l os e  as  pos s i bl e  t o t ha t  of  t he  i l l ega l ,  i nva l i d or  unenf or ceabl e  pr ovi s i ons .  14.  Succes s or s .  The  t e r m s  of  t hi s  W ai ver  s ha l l  be  bi ndi ng upon,  and s ha l l  i nur e  t o

t he  benef i t  of ,  t he  par t i es  he r e t o and t he i r  r es pec t i ve  per m i t t ed s ucces s or s  and as s i gns .  15.  W ai ver  of  J ur y Tr i a l .  EACH LOAN PARTY,  HERETO HEREBY I RREVOCABLY W AI VES,  TO THE FULLEST EXTENT PERM I TTED BY APPLI CABLE LAW ,  ANY RI GHT I T M AY HAVE TO A TRI AL BY J URY I N ANY LEGAL PROCEEDI NG DI RECTLY OR I NDI RECTLY ARI SI NG OUT OF OR RELATI NG



 

- 9-  TO THI S W AI VER OR THE TRANSACTI ONS CONTEM PLATED HEREBY ( W HETHER BASED ON CONTRACT,  TORT OR ANY OTHER THEORY) .  16.  Loan Docum ent .  Thi s  W ai ver  s ha l l  cons t i t ut e  a  " Loan Docum ent ”  f or  a l l  pur pos es  under  t he  Fi nanc i ng Agr eem ent .  17.  Agent  I ns t r uc t i on.  Each of  t he  under s i gned Lender s ,  by i t s  execut i on her eof ,  aut hor i zes  and di r ec t s  t he  Agent s  t o execut e  and de l i ver  t hi s  W ai ver  and t he  Le t t e r  Agr eem ent  upon t he  s a t i s f ac t i on of  t he  condi t i ons  pr ecedent  des c r i bed above  ( whi ch s ha l l  be  conc l us i ve l y evi denced by s uch Lender ’ s  execut i on her eof ) .  18.  Am endm ent  and Res t a t em ent .  Thi s  W ai ver  am ends  and r es t a t es  t he  Pr i or  W ai ver  i n i t s  ent i r e t y,  and t he  Pr i or  W ai ver  s ha l l  be  deem ed r epl aced and s uper s eded by t hi s  W ai ver  i n a l l  r es pec t s .  The  par t i es  her e t o her eby agr ee  t ha t  t hi s  W ai ver  pr ovi des  " a  l ong- t e r m  ext ens i on of  t he  W ai ver  Per i od,  on t e r m s  and condi t i ons  accept abl e  t o t he  Agent s  and t he  Lender s ”  as  des cr i bed i n Sec t i on 2 of  t he  Pr i or  W ai ver ,  and t ha t ,  upon t he  W ai ver  Ef f ec t i ve  Dat e ,  paym ent  of  t he  W ai ver  Per i od Ext ens i on Fee  ( as  def i ned i n t he  Pr i or  W ai ver )  s ha l l  be  wai ved i n f ul l .  [ SI GNATURE PAGES FOLLOW ]



 

[ Si gna t ur e  Page  t o A& R Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent ]  I N W I TNESS W HEREOF,  t he  par t i es  he r e t o have  caus ed t hi s  W ai ver  t o be  execut ed by t he i r  r es pec t i ve  of f i ce r s  t he r eunt o dul y aut hor i zed,  as  of  t he  da t e  f i r s t  wr i t t en above .  Bor r ower :  TROI KA M EDI A GROUP,  I NC. ,  a s  t he  Bor r ower  By:  Nam e:  Si d Toam a Ti t l e :  Chi e f  Execut i ve  Of f i ce r  Guar ant or s :  TROI KA DESI GN GROUP,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y TROI KA PRODUCTI ON GROUP,  LLC,  as  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y TROI KA- M I SSI ON HOLDI NGS,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Gener a l  Couns e l



 

[ Si gna t ur e  Page  t o A& R Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent ]  TROI KA I O,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y M I SSI ONCULTURE LLC,  as  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y M I SSI ON M EDI A USA,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y TROI KA SERVI CES,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y TROI KA M I SSI ON W ORLDW I DE,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y



 

[ Si gna t ur e  Page  t o A& R Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent ]  CONVERGE DI RECT,  LLC,  as  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y CONVERGE DI RECT I NTERACTI VE,  LLC,  as  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y CONVERGE M ARKETI NG SERVI CES,  LLC,  as  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y LACUNA VENTURES,  LLC,  as  a  Guar ant or  By:  Nam e:  M i chae l  Tenor e  Ti t l e :  Aut hor i zed Si gna t or y



 

[ Si gna t ur e  Page  t o A& R Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent ]  Col l a t e r a l  Agent  and Adm i ni s t r a t i ve  Agent :  BLUE TORCH FI NANCE,  LLC By:  Bl ue  Tor ch Capi t a l  LP,  i t s  m anagi ng m em ber  By: _________________________________ Nam e:  Kevi n Genda  Ti t l e :  CEO



 

[ Si gna t ur e  Page  t o A& R Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent ]  Lender s :  BLUE TORCH CREDI T OPPORTUNI TI ES FUND I I  LP,  as  a  Lender  By:  Bl ue  Tor ch Cr edi t  Oppor t uni t i es  GP I I  LLC,  i t s  gener a l  pa r t ner  By:  KPG BTC M anagem ent  LLC,  i t s  s ol e  m em ber  By:  Nam e:  Kevi n Genda  Ti t l e :  M anagi ng M em ber  BTC HOLDI NGS FUND I I  LLC,  as  a  Lender  By:  Bl ue  Tor ch Cr edi t  Oppor t uni t i es  Fund I I  LP,  i t s  s ol e  m em ber  By:  Bl ue  Tor ch Cr edi t  Oppor t uni t i es  GP I I  LLC,  i t s  gener a l  pa r t ner  By:  KPG BTC M anagem ent  LLC,  i t s  s ol e  m em ber  By:  Nam e:  Kevi n Genda  Ti t l e :  M anagi ng M em ber  BTC HOLDI NGS SBAF FUND LLC,  as  a  Lender  By:  Bl ue  Tor ch Cr edi t  Oppor t uni t i es  SBAF Fund LP,  i t s  s ol e  m em ber  By:  Bl ue  Tor ch Cr edi t  Oppor t uni t i es  SBAF GP LLC,  i t s  gener a l  pa r t ner  By:  KPG BTC M anagem ent  LLC,  i t s  s ol e  m em ber  By:  Nam e:  Kevi n Genda  Ti t l e :  M anagi ng M em ber



 

[ Si gna t ur e  Page  t o A& R Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent ]  BTC HOLDI NGS KRS FUND LLC,  as  a  Lender  By:  Bl ue  Tor ch Cr edi t  Oppor t uni t i es  KRS Fundi ng LP,  i t s  s ol e  m em ber  By:  Bl ue  Tor ch Cr edi t  Oppor t uni t i es  KRS GP LLC,  i t s  gener a l  pa r t ner  By:  KPG BTC M anagem ent  LLC,  i t s  s ol e  m em ber  By:  Nam e:  Kevi n Genda  Ti t l e :  M anagi ng M em ber  SW I SS CAPI TAL BTC OL PRI VATE DEBT FUND L. P. ,  a s  a  Lender  By:  Nam e:  Kevi n Genda ,  i n hi s  capac i t y as  aut hor i zed s i gna t or y of  Bl ue  Tor ch Capi t a l  LP,  as  agent  and a t t or ney- i n- f ac t  f or  Swi s s  Capi t a l  BTC OL Pr i va t e  Debt  Fund Ti t l e :  M anagi ng M em ber



 

Schedul e  A



 

SCHEDULE A DEPOSI T ACCOUNTS,  SECURI TI ES ACCOUNTS AND COM M ODI TI ES ACCOUNTS Tr oi ka  Account s  I ns t i t ut i on Account  Nam e Addr es s  Nam e Type  # Ci t y Nat i ona l  Bank 400 N Roxbur y Dr i ve ,  Bever l y Hi l l s ,  CA 90210 Tr oi ka  Des i gn Gr oup I nc .  Checki ng XXXXXXXXX Ci t y Nat i ona l  Bank 400 N Roxbur y Dr i ve ,  Bever l y Hi l l s ,  CA 90210 Tr oi ka  Pr oduc t i on Gr oup Checki ng XXXXXXXXX Ci t y Nat i ona l  Bank 400 N Roxbur y Dr i ve ,  Bever l y Hi l l s ,  CA 90210 Tr oi ka  M edi a  Gr oup I nc .  Checki ng XXXXXXXXX Ci t y Nat i ona l  Bank 400 N Roxbur y Dr i ve ,  Bever l y Hi l l s ,  CA 90210 Tr oi ka  Ser vi ces  I nc .  Checki ng XXXXXXXXX Connec t  One  Bank 301 Syl van Avenue ,  Engl ewood Cl i f f s ,  NJ  07632 Tr oi ka  Des i gn Gr oup I nc .  Checki ng XXXXXXXXX Connec t  One  Bank 301 Syl van Avenue ,  Engl ewood Cl i f f s ,  NJ  07632 Tr oi ka  M edi a  Gr oup I nc .  Checki ng XXXXXXXXX Connec t  One  Bank 301 Syl van Avenue ,  Engl ewood Cl i f f s ,  NJ  07632 Tr oi ka  Ser vi ces  I nc .  Checki ng XXXXXXXXX Connec t  One  Bank 301 Syl van Avenue ,  Engl ewood Cl i f f s ,  NJ  07632 Redeeem  Acqui s i t i on Cor p Checki ng XXXXXXXXX Connec t  One  Bank 301 Syl van Avenue ,  Engl ewood Cl i f f s ,  NJ  07632 M i s s i on Cul t ur e ,  LLC Checki ng XXXXXXXXX Connec t  One  Bank 301 Syl van Avenue ,  Engl ewood Cl i f f s ,  NJ  07632 M i s s i on M edi a  USA,  I nc .  Checki ng XXXXXXXXX Bank of  Am er i ca  PO Box 25118,  Tam pa ,  FL 33622 M i s s i on Cul t ur e  LLC.  Checki ng XXXXXXXXX Bank of  Am er i ca  PO Box 25118,  Tam pa ,  FL 33622 M i s s i on M edi a  I nc .
Checki ng XXXXXXXXX J PM or gan Chas e  Bank,  N. A.  25 W es t  39t h St r ee t ,  6t h Fl oor ,  New Yor k,  NY 10018 Tr oi ka  M edi a  Gr oup,  I nc .  Checki ng XXXXXXXXX J PM or gan Chas e  Bank,  N. A.  25 W es t  39t h St r ee t ,  6t h Fl oor ,  New Yor k,  NY 10018 Conver ge  Di r ec t ,  LLC Checki ng XXXXXXXXX



 

J PM or gan Chas e  Bank,  N. A.  25 W es t  39t h St r ee t ,  6t h Fl oor ,  New Yor k,  NY 10018 Conver ge  Di r ec t ,  LLC Checki ng XXXXXXXXX J PM or gan Chas e  Bank,  N. A.  25 W es t  39t h St r ee t ,  6t h Fl oor ,  New Yor k,  NY 10018 Conver ge  Di r ec t ,  LLC Checki ng XXXXXXXXX J PM or gan Chas e  Bank,  N. A.  25 W es t  39t h St r ee t ,  6t h Fl oor ,  New Yor k,  NY 10018 Conver ge  Di r ec t ,  LLC Checki ng XXXXXXXXX J PM or gan Chas e  Bank,  N. A.  25 W es t  39t h St r ee t ,  6t h Fl oor ,  New Yor k,  NY 10018 Conver ge  Di r ec t ,  LLC Checki ng XXXXXXXXX J PM or gan Chas e  Bank,  N. A.  25 W es t  39t h St r ee t ,  6t h Fl oor ,  New Yor k,  NY 10018 Conver ge  Di r ec t ,  LLC Checki ng XXXXXXXXX J PM or gan Chas e  Bank,  N. A.  25 W es t  39t h St r ee t ,  6t h Fl oor ,  New Yor k,  NY 10018 Conver ge  Di r ec t ,  LLC Checki ng XXXXXXXXX J PM or gan Chas e  Bank,  N. A.  25 W es t  39t h St r ee t ,  6t h Fl oor ,  New Yor k,  NY 10018 Conver ge  Di r ec t ,  LLC Checki ng XXXXXXXXX J PM or gan Chas e  Bank,  N. A.  25 W es t  39t h St r ee t ,  6t h Fl oor ,  New Yor k,  NY 10018 Conver ge  Di r ec t ,  LLC Checki ng XXXXXXXXX Conver ge  Account s  Com pany Qui ckBooks  Account  Nam e I ns t i t ut i on Account # Conver ge  Di r ec t  I nt e r ac t i ve ,  LLC I nves t m ent s : Fi de l i t y Hi ght ower  M anaged- 7321 Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX Conver ge  Di r ec t  I nt e r ac t i ve ,  LLC I nves t m ent s : Fi de l i t y Act i ve  I nv. - 9369 Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX Conver ge  Di r ec t  I nt e r ac t i ve ,  LLC Banki ng: Fi de l i t y Checki ng Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX Conver ge  Di r ec t ,
LLC I nves t m ent s : Fi de l i t y Re .  Col l a t e r a l - 5377 Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX Conver ge  Di r ec t ,  LLC Banki ng Account s : Fi de l i t y Oper a t i ng- 0453 Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX Conver ge  Di r ec t ,  LLC I nves t m ent s : Fi de l i t y Act i ve  I nv- 0461 Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX Conver ge  Di r ec t ,  LLC Banki ng Account s : Fi de l i t y Las er - 0407 Fi de l i t y I nves t m ent  XXXXXXXXX Conver ge  Di r ec t ,  LLC I nves t m ent s : Fi de l i t y M uni  Account - 0496 Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX Conver ge  Di r ec t ,  LLC I nves t m ent s : Fi de l i t y Hi ght ower  M anaged- 1050 Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX Conver ge  Di r ec t ,  LLC I nves t m ent s : M or gan St anl ey M or gan St anl ey XXXXXXXXX



 

Conver ge  M ar ke t i ng Ser vi ces ,  LLC Checki ng Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX Conver ge  M ar ke t i ng Ser vi ces ,  LLC M as t e r  Checki ng Account  Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX Lacuna  Vent ur es ,  LLC Fi de l i t y Checki ng Fi de l i t y/ Hi ght ower  Advi s or s  XXXXXXXXX



 

Schedul e  B Pl edged I s s uer  # of  Uni t s  Owned Owner  Cer t i f i ca t ed [ Yes / No]  Tr oi ka  I O,  I nc .  1000 Com m on Shar es  Tr oi ka  M edi a  Gr oup,  I nc .  Yes  Tr oi ka- M i s s i on Hol di ngs ,  I nc  200 Com m on Shar es  Tr oi ka  M edi a  Gr oup,  I nc .  Yes  Tr oi ka  Ser vi ces ,  I nc .  200 Com m on Shar es  Tr oi ka  M edi a  Gr oup,  I nc .  Yes  Tr oi ka  M i s s i on W or l dwi de ,  I nc .  200 Com m on Shar es  Tr oi ka  M edi a  Gr oup,  I nc .  Yes  M i s s i on M edi a  USA,  I nc .  200 Com m on Shar es  Tr oi ka- M i s s i on Hol di ngs ,  I nc  Yes  Tr oi ka  Des i gn Gr oup,  I nc .  500 Com m on Shar es  Tr oi ka  M edi a  Gr oup,  I nc .  Yes  Tr oi ka  Pr oduc t i on Gr oup,  LLC M em ber s hi p Equi t y – 100%  Tr oi ka  Des i gn Gr oup,  I nc .  No M i s s i onCul t ur e  LLC M em ber s hi p Equi t y – 100%  Tr oi ka- M i s s i on Hol di ngs ,  I nc .  Yes  CD Acqui s i t i on Cor p.  200 Com m on Shar es  Tr oi ka  M edi a  Gr oup,  I nc .  Yes  Conver ge  Di r ec t ,  LLC M em ber s hi p Equi t y – 100%  CD Acqui s i t i on Cor p Yes  Conver ge  M ar ke t i ng Ser vi ces ,  LLC 40 Uni t s  ( 60 Uni t s  owned by M aar t en Ter r y)  Conver ge  Di r ec t ,  LLC Yes  Lacuna  Vent ur es ,  LLC M em ber s hi p Equi t y – 100%  Conver ge  Di r ec t ,  LLC Yes  Conver ge  Di r ec t  I nt e r ac t i ve ,  LLC M em ber s hi p Equi t y – 100%  Conver ge  Di r ec t ,  LLC Yes



 


