
UNI TED STATES SECURI TI ES AND EXCHANGE COM M I SSI ON W as hi ngt on,  DC 20549 FORM  12b- 25 NOTI FI CATI ON OF LATE FI LI NG ( Check one) :  � For m  10- K � For m  20- F � For m  11- K �  For m  10- Q �  For m  N- SAR � For m  N-  CSR For  Per i od Ended:  Sept em ber  30,  2023 � Tr ans i t i on Repor t  on For m  10- K � Tr ans i t i on Repor t  on For m  20- F � Tr ans i t i on Repor t  on For m  11- K � Tr ans i t i on Repor t  on For m  10- Q � Tr ans i t i on Repor t  on For m  N- SAR For  t he  Tr ans i t i on Per i od Ended:  Not hi ng i n t hi s  f or m  s ha l l  be  cons t r ued t o i m pl y t ha t  t he  Com m i s s i on has  ver i f i ed any i nf or m at i on cont a i ned her e i n.  I f  t he  not i f i ca t i on r e l a t es  t o a  por t i on of  t he  f i l i ng checked above ,  i dent i f y t he  i t em ( s )  t o whi ch t he  not i f i ca t i on r e l a t es :  PART I  – REGI STRANT I NFORM ATI ON Tr oi ka  M edi a  Gr oup,  I nc .  Ful l  Nam e of  Regi s t r ant  N/ A For m er  Nam e i f  Appl i cabl e  25 W  39t h St r ee t  Addr es s  of  Pr i nc i pa l  Execut i ve  Of f i ce  ( St r ee t  and Num ber )  New Yor k,  NY 10018 Ci t y,  St a t e  and Zi p Code



 

-  2 -  PART I I  - -  RULES 12b- 25( b)  AND ( c )  I f  t he  s ubj ec t  r epor t  coul d not  be  f i l ed wi t hout  unr eas onabl e  e f f or t  or  expens e  and t he  r egi s t r ant  s eeks  r e l i e f  pur s uant  t o Rul e  12b- 25( b) ,  t he  f ol l owi ng s houl d be  com pl e t ed.  ( Check box i f  appr opr i a t e )  �  ( a )  The  r eas ons  des cr i bed i n r eas onabl e  de t a i l  i n Par t  I I I  of  t hi s  f or m  coul d not  be  e l i m i na t ed wi t hout  unr eas onabl e  e f f or t  or  expens e ;  �  ( b)  The  s ubj ec t  annua l  r epor t ,  s em i - annua l  r epor t ,  t r ans i t i on r epor t  on For m  10- K,  For m  20- F,  For m  11-  K,  For m  N- SAR or  For m  N- CSR,  or  por t i on t he r eof ,  wi l l  be  f i l ed on or  be f or e  t he  f i f t eent h ca l endar  day f ol l owi ng t he  pr es c r i bed due  da t e ;  or  t he  s ubj ec t  quar t e r l y r epor t  or  t r ans i t i on r epor t  on For m  10- Q,  or  por t i on t he r eof ,  wi l l  be  f i l ed on or  be f or e  t he  f i f t h ca l endar  day f ol l owi ng t he  pr es c r i bed due  da t e ;  and �  ( c )  The  account ant 's  s t a t em ent  or  ot her  exhi bi t  r equi r ed by Rul e  12b- 25( c )  has  been a t t ached i f  appl i cabl e .  PART I I I  - -  NARRATI VE St a t e  be l ow i n r eas onabl e  de t a i l  why For m s  10- K,  20- F,  11- K,  10- Q,  N- SAR,  N- CSR,  or  t he  t r ans i t i on r epor t  or
por t i on t he r eof ,  coul d not  be  f i l ed wi t hi n t he  pr es c r i bed t i m e  per i od.  As  pr evi ous l y di s c l os ed,  Tr oi ka  M edi a  Gr oup,  I nc .  ( t he  " Com pany”)  i s  i n cont i nui ng di s cus s i ons  wi t h Bl ue  Tor ch Fi nance  LLC ( " Bl ue  Tor ch”)  and ot her  s t akehol der s  r e l a t i ng t o t he  Com pany’ s  exi s t i ng and ant i c i pa t ed f a i l ur es  t o s a t i s f y ce r t a i n f i nanc i a l  and non- f i nanc i a l  covenant s  under  t he  Fi nanc i ng Agr eem ent ,  da t ed M ar ch 21,  2022,  by and am ong t he  Com pany,  t he  l ender s  par t y t he r e t o,  and Bl ue  Tor ch,  as  am ended.  Gi ven t he  m at e r i a l  i m pac t  t ha t  r es ol ut i on of  t hes e  di s cus s i ons  wi l l  have  on our  f i nanc i a l  pos i t i on and t he  pr es ent a t i on of  our  f i nanc i a l  s t a t em ent s  and f oot not es ,  and t he  r e l a t ed di s c l os ur es  t o be  i nc l uded i n our  Quar t e r l y Repor t  on For m  10- Q f or  t he  f i s ca l  quar t e r  ended Sept em ber  30,  2023 ( t he  " Q3 2023 For m  10- Q”) ,  we  a r e  unabl e  t o f i l e  our  Q3 2023 For m  10- Q by t he  pr es c r i bed f i l i ng da t e  wi t hout  unr eas onabl e  e f f or t  or  expens e .  The  Com pany i s  wor ki ng di l i gent l y t o com pl e t e  t he  Q3 2023 For m  10- Q as  s oon as  pos s i bl e ,  but  ant i c i pa t es  t ha t  i t  wi l l  be

unabl e  t o do s o wi t hi n t he  ext ens i on per i od of  f i ve  ca l endar  days  f ol l owi ng Novem ber  14,  2023,  t he  pr es c r i bed due  da t e ,  pr ovi ded under  Rul e  12b- 25 of  t he  Secur i t i e s  Exchange  Act  of  1934,  as  am ended.  PART I V - -  OTHER I NFORM ATI ON ( 1)  Nam e and t e l ephone  num ber  of  pe r s on t o cont ac t  i n r egar d t o t hi s  not i f i ca t i on Er i c  Gl over  ( 212)  213- 0111 ( Nam e)  ( Ar ea  Code)  ( Te l ephone  Num ber )  ( 2)  Have  a l l  ot her  pe r i odi c  r epor t s  r equi r ed under  Sec t i on 13 or  15( d)  of  t he  Secur i t i e s  Exchange  Act  of  1934 or  Sec t i on 30 of  t he  I nves t m ent  Com pany Act  of  1940 dur i ng t he  pr ecedi ng 12 m ont hs  or  f or  s uch s hor t e r  pe r i od t ha t  t he  r egi s t r ant  was  r equi r ed t o f i l e  s uch r epor t ( s )  been f i l ed?  I f  ans wer  i s  no,  i dent i f y r epor t ( s ) .  Yes  �  No�  ( 3)  I s  i t  ant i c i pa t ed t ha t  any s i gni f i cant  change  i n r es ul t s  of  oper a t i ons  f r om  t he  cor r es pondi ng per i od f or  t he  l as t  f i s ca l  year  wi l l  be  r e f l ec t ed by t he  ea r ni ngs  s t a t em ent s  t o be  i nc l uded i n t he  s ubj ec t  r epor t  or  por t i on



 

-  3 -  t he r eof ?  Yes  �  No �  I f  s o,  a t t ach an expl ana t i on of  t he  ant i c i pa t ed change ,  bot h nar r a t i ve l y and quant i t a t i ve l y,  and,  i f  appr opr i a t e ,  s t a t e  t he  r eas ons  why a  r eas onabl e  es t i m at e  of  t he  r es ul t s  cannot  be  m ade .  The  Com pany’ s  r es ul t s  of  oper a t i ons  f or  t he  quar t e r  ended Sept em ber  30,  2023,  t o be  i nc l uded i n t he  Q3 2023 For m  10- Q a r e  expec t ed t o r e f l ec t  s i gni f i cant  changes  f r om  t he  Com pany’ s  r es ul t s  of  oper a t i ons  f or  t he  quar t e r  ended Sept em ber  30,  2022.  Gi ven t he  m at e r i a l  i m pac t  t ha t  r es ol ut i on of  t he  di s cus s i ons  m ent i oned i n Par t  I I I  above  wi l l  have  on t he  Com pany’ s  s t akehol der s ,  our  f i nanc i a l  pos i t i on and t he  pr es ent a t i on of  our  f i nanc i a l  s t a t em ent s  and f oot not es ,  and t he  r e l a t ed di s c l os ur es  t o be  i nc l uded i n our  Q3 2023 For m  10- Q,  we  a r e  unabl e  t o pr ovi de  r eas onabl e  es t i m at es .  For war d- Looki ng St a t em ent s  Thi s  For m  12b- 25 m ay cont a i n s t a t em ent s  t ha t  cons t i t ut e  f or war d- l ooki ng s t a t em ent s  wi t hi n t he  m eani ng of  t he  Pr i va t e  Secur i t i e s  Li t i ga t i on Ref or m  Act  of  1995.  Thes e  f or war d- l ooki ng s t a t em ent s  i nc l ude ,  wi t hout
l i m i t a t i on,  s t a t em ent s  about  f ut ur e  gr owt h and gr owt h r a t es  and ot her  i nf or m at i on r egar di ng f ut ur e  per f or m ance  and s t r a t egi es  and appear  t hr oughout  t hi s  For m  12b- 25.  I nves t or s  a r e  caut i oned t ha t  any s uch f or war d- l ooki ng s t a t em ent s  a r e  not  guar ant ees  of  f ut ur e  per f or m ance  or  r es ul t s  and i nvol ve  r i s ks  and uncer t a i nt i es ,  and t ha t  ac t ua l  r es ul t s ,  deve l opm ent s  or  event s  m ay di f f e r  m at e r i a l l y f r om  t hos e  i n t he  f or war d- l ooki ng s t a t em ent s  as  a  r es ul t  of  va r i ous  f ac t or s ,  i nc l udi ng f i nanc i a l  com m uni t y per cept i ons  of  t he  Com pany and i t s  bus i nes s ,  oper a t i ons ,  f i nanc i a l  condi t i on and t he  i ndus t r i es  i n whi ch i t  oper a t es ,  t he  i m pac t  of  t he  COVI D- 19 pandem i c  and t he  f ac t or s  des cr i bed i n t he  Com pany’ s  f i l i ngs  wi t h t he  Secur i t i e s  and Exchange  Com m i s s i on,  i nc l udi ng t he  s ec t i ons  t i t l ed " Ri s k Fac t or s ”  and " M anagem ent ’ s  Di s cus s i on and Anal ys i s  of  Fi nanc i a l  Condi t i on and Res ul t s  of  Oper a t i ons ” .  The  Com pany di s c l a i m s  any obl i ga t i on t o upda t e  any f or war d- l ooki ng s t a t em ent s  cont a i ned her e i n.  Reader s  a r e  caut i oned not  t o pl ace  undue  r e l i ance

on t hes e  f or war d- l ooki ng s t a t em ent s ,  whi ch r e f l ec t  m anagem ent ’ s  opi ni ons  onl y as  of  t he  da t e  her eof .



 

-  4 -  Tr oi ka  M edi a  Gr oup,  I nc .  has  caus ed t hi s  not i f i ca t i on t o be  s i gned on i t s  beha l f  by t he  under s i gned her eunt o dul y aut hor i zed.  Da t ed:  Novem ber  14,  2023 By:  / s /  Er i c  Gl over  Er i c  Gl over  Vi ce  Pr es i dent ,  Tr eas ur e r  and I nt e r i m  Chi e f  Fi nanc i a l  Of f i ce r



 


