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provided pursuant to Section 13(a) of the Exchange Act. o

ITEM 8.01 OTHER EVENTS

A&R Limited Waiver

As previously disclosed, on February 10, 2023, Troika Media Group, Inc. (the "Company”) and Blue Torch Finance LLC ("Blue Torch”) 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, and Blue Torch as collateral agent and administrative agent for such lenders (the "Financing Agreement”). The A&R Limited Waiver would have expired 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 and (z) June 30, 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 "A&R
Waiver Period,” and the date such period expires, the "Outside Date”).

On May 8, 2023, the Company and Blue Torch entered into a first amendment to the A&R Limited Waiver (the "First Amended A&R Limited Waiver”) pursuant to which the Company affirmed its
commitment to work in good faith to consummate a sale of the Company’s business or assets and/or a refinancing transaction by the Outside Date, and Blue Torch agreed to remove the aforementioned
milestones and to extend the Outside Date from June 30, 2023 to July 14, 2023, subject to potential extension if a definitive written agreement was delivered on or prior to July 14, 2023 providing for cash
repayment in full of all obligations owed to Blue Torch or which was otherwise acceptable to Blue Torch.

On July 14, 2023, the Company and Blue Torch entered into a second amendment to the A&R Limited Waiver (the "Second Amended A&R Limited Waiver”) pursuant to which Blue Torch agreed to
extend the Outside Date from July 14, 2023 to July 28, 2023, subject to potential extension if a definitive written agreement is delivered on or prior to July 28, 2023 providing for cash repayment in full of all
obligations owed to Blue Torch or which is otherwise acceptable to Blue Torch.

On July 28, 2023, the Company and Blue Torch entered into a third amendment to the A&R Limited Waiver (the "Third Amended A&R Limited Waiver”) pursuant to which Blue Torch agreed to extend
the Outside Date from July 28, 2023 to August 28, 2023, subject to potential extension if a definitive written agreement is delivered on or prior to August 28, 2023 providing for cash repayment in full of all
obligations owed to Blue Torch or which is otherwise acceptable to Blue Torch.

The foregoing summaries do not purport to be complete and are subject to, and qualified in their entirety by, (i) the A&R Limited Waiver attached as Exhibit 99.1 to the Company’s Periodic Report on
Form 8-K filed with the SEC on February 16, 2023, (ii) the First Amended A&R Limited Waiver attached as Exhibit 10.23 to the Company’s Form 10-K/A filed with the SEC on May 15, 2023, (iii) the
Second A&R Limited Waiver attached as Exhibit 99.1 to the Company’s Periodic Report on Form 8-K filed with the SEC on July 17, 2023, and (iv) the Third A&R Limited Waiver attached as Exhibit 99.1
hereto, each of which is incorporated by reference herein.

The Company continues to engage in good faith negotiations with Blue Torch, as agent for the Lenders, to amend the Financing Agreement and cure the events of default, although the Company
cannot assure you that the Company 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
Outside Date, the Company intends to seek further Limited Waivers with Blue Torch, although the Company 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 the Company’s Amended Annual Report on Form 10-K/A for the fiscal year ended June 30, 2022, filed with the SEC on November 22,
2022.

https://www.sec.gov/Archives/edgar/data/1021096/000162828023003921/bluetorch-troikaxarlimit.htm
https://www.sec.gov/Archives/edgar/data/1021096/000162828023018260/troika-bluetorchxfirstam.htm
https://www.sec.gov/Archives/edgar/data/1021096/000162828023025007/bluetorch-troikaxseconda.htm


Litigation Update

On July 17, 2023, Michael Carrano, Thomas Marianacci, Maarten Terry, and Sadiq Toama, in their capacities as the sellers of Converge Direct, LLC and certain of its affiliates (collectively, the
"Plaintiffs”) filed a complaint (the "Complaint”) under the caption Carrano et al. v. Troika Media Group, Inc. and CD Acquisition Corporation , Case No. 653449/2023 (the "Action”) in the Supreme
Court of the State of New York, New York County against the Company and CD Acquisition Corporation (together, the "Defendants”). The Defendants have not yet been served with a Summons or the
Complaint.



On July 28, 2023, Plaintiff Mr. Toama, who is chief executive officer of the Company, has informed the Company that he intends to withdraw from the Action without prejudice. Mr. Toama has recused
himself from all deliberations by the Company’s Board of Directors (the "Board”) concerning the Action.

The Complaint generally alleges that the Defendants owe sums to the Plaintiffs under a Membership Interest Purchase Agreement effective as of March 21, 2022 (the "Agreement”). The Complaint
seeks, among other things, a judgment that the Defendants breached the Agreement and damages relating to the purported breach. Nothing in this Current Report on Form 8-K shall be deemed an
admission of liability.

All inquiries regarding the Action should be directed to the Company’s general counsel, Derek McKinney, who will report any inquiries directly to the Special Litigation Committee of the Board, which
has been constituted to determine appropriate actions to be taken on behalf of the Company with respect to the Action. Such inquiries will be handled on a case-by-case basis. The Company does not
intend to comment on or disclose further developments regarding the Action unless and until it deems further disclosure is appropriate or required.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits.
Exhibit No. Description
99.1 Third Amended and Restated Limited Waiver to Financing Agreement
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: July 28, 2023 By: /s/ Erica Naidrich
(Signature)
Erica Naidrich
Chief Financial Officer



Execut i on Ver s i on THI RD AM ENDM ENT TO THE AM ENDED AND RESTATED LI M I TED W AI VER TO FI NANCI NG AGREEM ENT Thi s  Thi r d Am endm ent  t o t he  Am ended and Res t a t ed Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent  ( t hi s  " Am endm ent ” ) ,  da t ed J ul y 28,  2023,  i s  ent e r ed i nt o by and 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,  BLUE TORCH 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 ” ,  and t oge t her  wi t h t he  Bor r ower ,  t he  Guar ant or s  and Lender s ,  t he  " Par t i es ”  and each a  " Par t y”) .  W HEREAS,  r e f e r ence  i s  m ade  t o t ha t  ce r t a i n Am ended and Res t a t ed 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 10,  2023 ( as  am ended by t ha t  ce r t a i n Fi r s t  Am endm ent  t o t he  Am ended and Res t a t ed Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent ,  da t ed as  of  M ay 8,  2023,  and t ha t  ce r t a i n Second Am endm ent  t o t he  Am ended and Res t a t ed Li m i t ed W ai ver  t o Fi nanc i ng Agr eem ent ,  da t ed as  of  J ul y 14,  2023,  and 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  " Li m i t ed W ai ver  Agr eem ent ” ) ,  by and am ong t he  Par t i es ;  and W HEREAS,  t he  Par t i es  wi s h t o m odi f y t he  Li m i t ed W ai ver  Agr eem ent  as  her e i naf t e r  des c r i bed.  NOW  THEREFORE,  f or  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 a r e  her eby acknowl edged,  t he  Par t i es  he r 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  Li m i t ed W ai ver  Agr eem ent .  2.  Am endm ent  t o t he  Li m i t ed W ai ver  Agr eem ent .  Sec t i on 2( a )  of  t he  Li m i t ed W ai ver  Agr eem ent  i s  he r eby am ended t o ( x)  r epl ace  t he  t ext  r eadi ng " J ul y 28,  2023”  cont a i ned t her e i n wi t h t he  t ext  r eadi ng " Augus t  28,  2023”  and ( y)  r epl ace  t he  t ext  r eadi ng " Sept em ber  29,  2023”  cont a i ned t her e i n wi t h t he  t ext  r eadi ng " Oct ober  27,  2023” .  3.  Condi t i ons  Pr ecedent .  Thi s  Am endm ent  s ha l l  becom e e f f ec t i ve  on and as  of  t he  da t e  on whi ch t he  Agent s  s ha l l  have  r ece i ved count e r par t s  of  t hi s  Am endm ent  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  ( s uch da t e ,  t he  " Am endm ent  Ef f ec t i ve  Dat e”) .  W i t hout



 

2 l i m i t a t i on of  t he  f or egoi ng,  t he  Par t i es  i r r evocabl y agr ee  t ha t  t he  Am endm ent  Ef f ec t i ve  Dat e  has  occur r ed on and as  of  J ul y 28,  2023.  4.  Repr es ent a t i ons .  Each Par t y r epr es ent s  and war r ant s  t ha t  i t s  execut i on,  de l i ve r y and per f or m ance  of  t hi s  Am endm ent  has  been dul y aut hor i zed and t ha t  t hi s  Am endm ent  cons t i t ut es  i t s  l ega l ,  va l i d and bi ndi ng obl i ga t i ons .  5.  Gover ni ng Law.  Thi s  Am endm ent  s ha l l  be  gover ned by,  cons t r ued and enf or ced under  t he  s am e choi ce  of  l aw t ha t  gover ns  t he  Li m i t ed W ai ver  Agr eem ent .  6.  Ent i r e  Agr eem ent .  Thi s  Am endm ent  and t he  Li m i t ed W ai ver  Agr eem ent  cons t i t ut e  t he  ent i r e  agr eem ent  and under s t andi ng of  t he  Par t i es  wi t h r es pec t  t o t he i r  s ubj ec t  m at t e r  and s uper s ede  a l l  or a l  com m uni ca t i on and pr i or  wr i t i ngs  wi t h r es pec t  t he r e t o.  7.  Li m i t a t i on.  Except  f or  any am endm ent  t o t he  Li m i t ed W ai ver  Agr eem ent  m ade  pur s uant  t o t hi s  Am endm ent ,  a l l  t e r m s  and condi t i ons  of  t he  Li m i t ed W ai ver  Agr eem ent  wi l l  cont i nue  i n f ul l  f or ce  and e f f ec t  i n accor dance  wi t h i t s  pr ovi s i ons  on t he  da t e  of  t hi s
Am endm ent .  Al l  pr ovi s i ons  of  t he  Li m i t ed W ai ver  Agr eem ent  s ha l l  be  deem ed t o be  am ended cons i s t ent  wi t h t he  t e r m s  of  t hi s  Am endm ent .  8.  Count e r par t s .  Thi s  Am endm ent  m ay be  execut ed i n any num ber  of  count e r par t s  and by di f f e r ent  Par t i es  he r e t o i n s epar a t e  count e r par t s ,  each of  whi ch when s o execut ed s ha l l  be  deem ed t o be  an or i gi na l  and a l l  of  whi ch t aken t oge t her  s ha l l  cons t i t ut e  but  one  and t he  s am e agr eem ent .  Any par t y her e t o m ay execut e  and de l i ver  a  count e r par t  of  t hi s  Am endm ent  by de l i ver i ng by f acs i m i l e  or  ot her  e l ec t r oni c  t r ans m i s s i on a  s i gna t ur e  page  of  t hi s  Am endm ent  s i gned by s uch par t y,  and any s uch f acs i m i l e  or  ot her  e l ec t r oni c  s i gna t ur e  s ha l l  be  t r ea t ed i n a l l  r es pec t s  as  havi ng t he  s am e e f f ec t  as  an or i gi na l  s i gna t ur e  [ s i gna t ur e  pages  f ol l ow]



 

[ Si gna t ur e  Page  t o Thi r d Am endm ent  t o Am ended and Res t a t ed Li m i t ed W ai ver ]  I N W I TNESS W HEREOF,  t he  par t i es  he r e t o have  caus ed t hi s  Am endm ent  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:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  Guar ant or s :  TROI KA DESI GN GROUP,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  TROI KA PRODUCTI ON GROUP,  LLC,  as  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  TROI KA- M I SSI ON HOLDI NGS,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  TROI KA I O,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l



 

[ Si gna t ur e  Page  t o Thi r d Am endm ent  t o Am ended and Res t a t ed Li m i t ed W ai ver ]  M I SSI ON CULTURE LLC,  as  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  M I SSI ON M EDI A USA,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  TROI KA SERVI CES,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  TROI KA M I SSI ON W ORLDW I DE,  I NC. ,  a s  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  CONVERGE DI RECT,  LLC,  as  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  CONVERGE DI RECT I NTERACTI VE,  LLC,  as  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l



 

[ Si gna t ur e  Page  t o Thi r d Am endm ent  t o Am ended and Res t a t ed Li m i t ed W ai ver ]  CONVERGE M ARKETI NG SERVI CES,  LLC,  as  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  LACUNA VENTURES,  LLC,  as  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l  CD ACQUI SI TI ON CORP,  as  a  Guar ant or  By:  Nam e:  Der ek M cKi nney Ti t l e :  Gener a l  Couns e l



 

[ Si gna t ur e  Page  t o Thi r d Am endm ent  t o Am ended and Res t a t ed Li m i t ed W ai ver ]  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 :



 

[ Si gna t ur e  Page  t o Thi r d Am endm ent  t o Am ended and Res t a t ed Li m i t ed W ai ver ]  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 Thi r d Am endm ent  t o Am ended and Res t a t ed Li m i t ed W ai ver ]  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



 


