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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
Medley LLC,! Case No. 21-10526 (KBO)
Debtor. Re: Docket Nos. 324, 328, 371, 395, 424, and 434

CERTIFICATION OF COUNSEL

The undersigned counsel for the above-captioned debtor (the “Debtor’) hereby certifies as
follows:

1. On October 15, 2021, the Court entered Findings of Fact, Conclusions of Law, and
Order (I) Approving the Adequacy of Disclosures on a Final Basis and (1I) Confirming the
Modified Third Amended Combined Disclosure Statementand Chapter 11 Plan of Medley LLC

[Docket No 434] (the “Confirmation Order”).

2. In accordance with the record of the hearing before the Court held on October 15,
2021, the Plan Proponent has revised the Confirmation Order to state that the definition of
“Company Tax Refund” set forth in section I.A. of the Combined Disclosure Statement and Plan
[Docket No. 431]is amended and superseded as follows: “’Company Tax Refund’” means the
anticipated tax refund on account of the MDLY Tax Return.” A copy of the Confirmation Order,

as revised, is attached hereto as Exhibit A (the “Amended Confirmation Order”), and a blackline

from the Confirmation Order entered on October 15 is attached hereto as Exhibit B.
3. The Debtor has conferredwith counsel for the Committee and Medley Management

Inc. Unfortunately, the parties could not reach agreement as to language in the Amended

1 The last four digits of the Debtor’s taxpayer identification number are 7343. The Debtor’s principal executive

officeis locatedat 280 Park Avenue, 6th Floor East, New York, New York 10017.
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Confirmation Order, and Medley Management Inc. will be submitting its own proposed form of

order to the Court.

4. The Plan Proponents respectfully request entry of the Amended Confirmation
Order, asattached hereto atthe Court’s earliest convenience, and the Plan Proponents are available
for a further conference with the Court if the Court believes it necessary.
Dated: October 15, 2021 MORRISJAMES LLP

Is/ Jeffrey R. Waxman

Jeffrey R. Waxman (DE Bar No. 4159)
500 Delaware Avenue, Suite 1500
Wilmington, DE 19801

Telephone: (302) 888-6800

Facsimile: (302) 571-1750

E-mail: jwaxman@morrisjames.com

Counsel for the Debtor and Debtor in
Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
Medley LLC? Case No. 21-10526 (KBO)
Debtor. Re: Docket Nos. 255, 324, 328, 371, 395, 424, & 434

AMENDED FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER
(I) APPROVING THE ADEQUACY OF DISCLOSURES ON A FINAL
BASIS AND (11) CONFIRMING THE MODIFIED THIRD AMENDED COMBINED
DISCLOSURE STATEMENT AND CHAPTER 11 PLANOFMEDLEY LLC

Medley LLC, as debtor and debtor in possession in the above-captioned Chapter 11 Case?
(collectively, the “Debtor”), the Creditors’ Committee (as defined below), and Medley Capital

LLC (“Medley Capital,” and together with the Debtor and the Creditors’ Committee, the “Plan

Proponents™) having:

a. commenced, on March 7,2021 (“Petition Date”), this chapter 11 case (the “Chapter
11 Case”) by filing a voluntary petition for relief in the United States Bankruptcy
Court for the District of Delaware (the “Court”) under chapter 11 of'title 11 of the
United States Code (the “Bankruptcy Code™);

b. continued to operate its business as a debtor-in-possession pursuant to sections
1107(a) and 1108 of the Bankruptcy Code;

C. filed, on July 6, 2021, the Combined Disclosure Statement and Chapter 11 Plan of
Reorganization and Wind-Down of Medley LLC [Docket No. 244];

d. filed, on July 14, 2021, the Motion of the Debtor for an Order (1) Approving on an
Interim Basis the Adequacy of Disclosures in the Combined Disclosure Statement
and Plan, (II) Scheduling the Confirmation Hearing and Deadline for Filing
Objections, (111) Establishing Procedures for Solicitation and Tabulation of Votes
to Accept or Reject the Combined Disclosure Statement and Plan, and Approving

The last four digits of the Debtor’s taxpayer identification number are 7343. The Debtor’s principal executive
office islocatedat 280 Park Avenue, 6th Floor East, New York, New York 10017.

2 Capitalized terms used but not defined herein have the meanings given to them in the Combined Disclosure
Statementand Plan (as defined below).
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the Form of Ballot and Solicitation Package, and (IV) Approving the Notice
Provisions [Docket No. 255] (the “Solicitation Motion”);

filed, on August 2, 2021, the First Amended Combined Disclosure Statement and
Chapter 11 Plan of Medley LLC [Docket No. 284];

filed, on August 11, 2021, the Second Amended Combined Disclosure Statement
and Chapter 11 Plan of Medley LLC [Docket No. 315];

filed, on August 13,2021, the Third Amended Combined Disclosure Statement and
Chapter 11 Plan of Medley LLC [Docket No. 324];

obtained, on August 16, 2021, the entry of the Order (I) Approving on an Interim
Basisthe Adequacy of Disclosures inthe Combined Disclosure Statementand Plan,
(11) Scheduling the Confirmation Hearing and Deadline for Filing Objections, (l11)
Establishing Procedures for Solicitation and Tabulation of Votes to Accept or
Reject the Third Amended Combined Disclosure Statement and Plan, and
Approving the Form of Ballot and Solicitation Package, and (IV) Approving the
Notice Provisions [Docket No. 328] (the “Interim Disclosure Statement Order”)
approving (i) on an interim basis, the disclosure statement portion of the Combined
Disclosure Statementand Plan (the “Disclosure Statement™) and (ii) the Solicitation
Motion and, as found and ordered infra, the Combined Disclosure Statement and
Plan and the related notices, forms and ballots (the “Solicitation Packages™) having
been duly transmitted to holders of Claims entitled to vote thereon as provided in
the Interim Disclosure Statement Order;

caused the Solicitation Packages and notice of the Confirmation Hearing and the
deadline for objecting to confirmation of the Combined Disclosure Statement and
Plan (“Confirmation”) to be distributed on or about August 23, 2021
(the “Solicitation Date”), in accordance with the Bankruptcy Code, the Federal
Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), the Local Rules of
Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the
District of Delaware (the “Local Rules”), the Disclosure Statement Order, and the
Solicitation Procedures, as evidenced by, among other things, the Certificate of
Service [Docket No. 343] (the “Certificate of Solicitation™);

caused notice of the Confirmation Hearing (the “Confirmation Hearing Notice”) to
be published, on August 18,2021, in The New York Times (national edition), as
evidenced by the Proof of Publication [Docket No. 336] (the “Publication
Certificate” and, together with the Certificate of Solicitation, the “Certificates”);

filed, on September 17, 2021, the Plan Supplement [Docket No. 371] (as modified,
amended, or supplemented from time to time, the “Plan Supplement”) and caused
notice of the filing of the Plan Supplement to be distributed and delivered in
accordance with the Disclosure Statement Order, as evidenced by, among other
things, the related certificates of service [Docket Nos. 378 and 379];
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l. filed, on September 28, 2021, the Declaration of James Lee Regarding the
Solicitation of Votes and Tabulation of Ballots Cast on the Third Amended
Combined Disclosure Statement of the Chapter 11 Plan of Medley LLC [Docket
No. 385] (as subsequently amended on October 1, 2021 [Docket No. 387], the
“Solicitation and Voting Declaration”);

m. filed, on October1, 2021, the Plan Proponents’ MemorandumofLaw (I) In Support
of (A) Final Approval of the Adequacy of the Disclosure Statement Under
Section 1125 of the Bankruptcy Code and (B) Confirmation of the Third Amended
Combined Disclosure Statement and Chapter 11 Plan of Medley LLC and (1) In
Response to Objections to Approval of, and Confirmation of Combined Disclosure
Statement and Plan [Docket No. 395] (the “Confirmation Brief”);

n. filed, on October 1, 2021, the Declaration of Michelle A. Dreyer In Support of
Confirmation of the Third Amended Combined Disclosure Statement and Chapter
11 Plan of Medley LLC [Docket No. 390] (the “Dreyer Declaration”);

0. filed, on October 1, 2021, the Declaration of Adam M. Rosen In Support of
Confirmation of the Third Amended Combined Disclosure Statement and Chapter
11 Plan of Medley LLC [Docket No. 391] (the “Rosen Declaration”);

p. filed, on October 1, 2021, the Declaration of Howard Liao In Support of
Confirmation of the Third Amended Combined Disclosure Statement and Chapter
11 Plan of Medley LLC [Docket No. 393] (the “Liao Declaration, and together with
the Solicitation and Voting Declaration, the Rosen Declaration, and the Dreyer
Declaration, the “Declarations”™);

g. filed on October 6, 2021, the Declaration of Samuel Star in Supportof Confirmation
of Third Amended CombinedDisclosure Statementand Chapter 11 Plan of Medley
LLC and the Amended Declaration of Samuel Star in Support of Confirmation of
Third Amended Combined Disclosure Statementand Chapter 11 Plan of Medley
LLC [Docket Nos. 410 and 411] (collectively, the “Star Declaration, and together
with the Solicitation and Voting Declaration, the Rosen Declaration, the Dreyer
Declaration, and the Liao Declaration, “Declarations™);

r. filed on October 13, 2021, the Modified Third Amended Combined Disclosure
Statement and Chapter 11 Plan of Medley LLC (the “Combined Disclosure
Statement and Plan”) [Docket No. 424];

S. filed on October 14, 2021, a further revised version of the Combined Disclosure
Statement and Plan;

The Court having:
a. entered the Disclosure Statement Order on August 16, 2021;

b. set September 24, 2021 at 4:00 p.m. (prevailing Eastern Time) as the deadline for
voting on the Combined Disclosure Statement and Plan;

3
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C. set September 28, 2021 at 4:00 p.m. (prevailing Eastern Time) as the deadline for
filing objections in opposition to the Combined Disclosure Statement and Plan;

d. set October 5, 2021 at 1:00 p.m. (prevailing Eastern Time) as the date and time for
the finalapproval and confirmation of the Combined Disclosure StatementandPlan
(the “Confirmation Hearing”), pursuant to Bankruptcy Rules 3017 and 3018 and
sections 1126, 1128, and 1129 of the Bankruptcy Code;

e. reviewed the Combined Disclosure Statement and Plan, the Plan Supplement, the
Interim Disclosure Statement Order, the Confirmation Brief, the Declarations, the
Confirmation Hearing Notice, the Certificates, the affidavits of service, and all filed
pleadings, exhibits, statements, and comments regarding Confirmation, including
all objections, statements, and reservations of rights (the “Objections”) filed by
parties in interest on the docket of the Chapter 11 Case;

f. held the Confirmation Hearing, including the statements and arguments made by
counsel for the Plan Proponents and objecting parties, if any, with respect to
approval of the disclosures in the Combined Disclosure Statementand Plan on a
final basis and for confirmation of the Combined Disclosure Statement and Plan ;

g. considered all oral representations, live testimony, written direct testimony,
designated deposition testimony, exhibits, documents, filings, and other evidence
presented at the Confirmation Hearing;

h. entered rulings on the record at the Confirmation Hearing held on October 5, 2021
(the “Confirmation Ruling”);

I. overruled any and all objections to the Combined Disclosure Statementand Plan
and Confirmation and all statements and reservations of rights not consensually
resolved, agreed to, or withdrawn, unless otherwise indicated; and

J. taken judicial notice of all papers and pleadings and other documents filed, all
orders entered, and all evidence and arguments presented in this Chapter 11 Case.

IT IS HEREBY FOUND, DETERMINED, ORDERED, ADJUDGED, AND
DECREED, AS FOLLOWS:

FINDINGS OF FACT

A. Findings and Conclusions. The findings and conclusions set forth in this Order and

on the record of the Confirmation Hearing constitute the Court’s findings of fact and conclusions
of law pursuantto Rule 52 of the Federal Rules of Civil Procedure, as made applicable by

Bankruptcy Rules 7052 and 9014. To the extent any of the following findings of fact constitute

13172170/1
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conclusions of law, they are adopted as such. To the extentany of the following conclusions of
law constitute findings of fact, they are adopted as such.

B. Jurisdiction, Venue and Core Proceeding. The Court has jurisdiction over the

Debtor’s Chapter 11 Case, confirmation of the Combined Disclosure Statement and Plan, and the
Objections pursuant to 28 U.S.C. 88§ 157 and 1334 and the Amended Standing Order of Reference
from the United States District Court for the District of Delaware, dated as of February 29, 2012.
Confirmation of the Combined Disclosure Statement and Plan is a core proceeding pursuant to 28
U.S.C. 8 157(b)(2), and the Court has jurisdiction to enter a final order confirming the Combined
Disclosure Statementand Plan. Venue is proper before the Court pursuant to 28 U.S.C. 88 1408
and 14009.

C. Eligibility for Relief. The Debtor was and is an entity eligible for relief under section

109 of the Bankruptcy Code.

D. Commencement of the Debtor’s Chapter 11 Case. On March 7, 2021 (the “Petition

Date), the Debtor commenced the Chapter 11 Case. The Debtor has managed its properties as a
debtor in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No
chapter 11 trustee or examiner has been appointed in the Chapter 11 Case.

E. Official Committee of Unsecured Creditors. On April 22, 2021, the Office of the

United States Trustee for the District of Delaware (the “U.S. Trustee”) appointed an official
committee of unsecured creditors pursuant to section 1102 of the Bankruptcy Code

(the “Creditors’ Committee™). [Docket No. 110].

F. Judicial Notice. The Court takes judicial notice of the docket of the Chapter 11 Case

maintained by the Clerk of the Court, including, without limitation, all pleadings and other

13172170/1
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documents filed, all orders entered, and all evidence and arguments made, proffered or adduced at
the hearings held before the Court during the pendency of the Chapter 11 Case.

G. Burden of Proof. The Plan Proponents have met their burden of proving the elements

of sections 1129(a) and (b) of the Bankruptcy Code by a preponderance of the evidence.

H. Resolution of Objections. As provided in this Order and on the record at the

Confirmation Hearing, the consensual resolutions of certain Objections satisfy all applicable
requirements of the Bankruptcy Code and the Bankruptcy Rulesand are in the best interests of the
Debtor and are hereby approved. All Objections that were not resolved are hereby overruled.

I.  Adequacy ofthe Disclosure Statement. The Combined Disclosure Statementand Plan

provided adequate information within the meaning of section 1125 of the Bankruptcy Code and
comply with the requirements set forth in Local Rule 3017-2.

J.  Solicitation and Notice. On August 16,2021, the Courtentered the Interim Disclosure

Statement Order, which, among other things: (i) approved, on an interim basis, the Disclosure
Statement; (ii) established a voting record date; (iii) approved Solicitation Packages and
distribution procedures; (iv) approved forms of ballots (the “Ballots) and established procedures
for voting on the Combined Disclosure Statement and Plan; (v) approved forms of notices to non-
voting classes under the Combined Disclosure Statement and Plan; (vi) established a voting
deadline to accept or reject the Combined Disclosure Statement and Plan; (vii) approved
procedures for vote tabulations; and (viii) established a hearing date for final approval and
confirmation of the Combined Disclosure Statement and Plan and related notice and objection
proceduresthereof. Asevidenced by the Solicitationand Voting Declaration , the Plan Proponents
have substantially complied with the Interim Disclosure Statement Order and properly served and

noticed the Solicitation Packages and required materials, and (a)(i) the appropriate form of Ballot;

13172170/1
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(ii) the Combined Disclosure Statement and Plan; (iii) the Combined Hearing Notice; (iv) a letter
from the Creditors” Committee to creditors in the voting Classes urging such creditors to vote to
acceptthe Combined Disclosure Statementand Plan; and (b)(i) the Combined Hearing Notice, and
(ii) the appropriate Notice of Unimpaired Non-Voting Status or Notice of Impaired Non-Voting
Status or Notice to Disputed Claim Holder (in each case, as defined in the Interim Disclosure
Statement Order) as the case may be to holders of Claims and Interests in non-voting Classes, in
compliance with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and the Interim
Disclosure Statement Order (the “Solicitation”). As described and approved in the Interim
Disclosure Statement Order, and as evidenced by the Solicitation and Voting Declaration and the
Publication Certificate , the Court finds (i) the service of the Solicitation Packages was adequate
and sufficient under the circumstances of this Chapter 11 Case, and (ii) adequate and sufficient
notice of the Confirmation Hearing and other requirements, deadlines, hearings, and matters
described in the Interim Disclosure Statement Order were provided in compliance with the
Bankruptcy Rules and the Interim Disclosure Statement Order and provided due process to all
parties in interest. No other or further notice is required.

K. Voting. Voteson the Combined Disclosure Statementand Plan were solicited after
disclosure of “adequate information” as defined in section 1125 of the Bankruptcy Code. As
evidenced by the Solicitation and VVoting Declaration, the votes to accept or reject the Combined
Disclosure Statement and Plan have been solicited and tabulated fairly, in good faith, and in a
manner consistent with the Interim Disclosure Statement Order, the Bankruptcy Code, and the
Bankruptcy Rules.

L. As evidenced by the Solicitation and Voting Declaration, Classes 3 and 4 voted to

accept the Combined Disclosure Statement and Plan in accordance with section 1126 of the

13172170/1
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Bankruptcy Code. Based on the foregoing, and as evidenced by the Solicitation and Voting
Declaration, both of the Impaired Classes of Claims (excluding the acceptance by any insiders of
the Debtor) have voted to accept the Combined Disclosure Statement and Plan in accordance with
the requirements of sections 1124 and 1126 of the Bankruptcy Code.

M. Plan Supplement. On September 17, 2021, the Plan Proponents filed the Plan

Supplement that includes the following: (i) the Liquidating Trust Agreement; (ii) the Liquidation
Analysis and Wind-Down Budget; and (iii) a schedule of Executory Contracts and Unexpired
Leases of the Debtor to be rejected under the Combined Disclosure Statement and Plan. On
September 20, 2021, the Plan Proponents filed a Notice of Appointment of Oversight Committee
Member [Docket No. 383]. All such materials and documents comply with the terms of the
Combined Disclosure Statement and Plan, and the filing and notice of such materials and
documents is due and sufficient in accordance with the Bankruptcy Code, the Bankruptcy Rules,
and the Interim Disclosure Statement Order, and no other or further notice is or shall be required.

N. Liquidating Trust Agreement. On September 17,2021, the Plan Proponents filed the

Liquidating Trust Agreement [Docket No. 371]. The Liquidating Trust Agreement complies with
the terms of the Combined Disclosure Statement and Plan, and the filing and notice of the
Liquidating Trust Agreementis due and sufficient in accordance with the Bankruptcy Code and
the Bankruptcy Rules, and no other or further notice is or shall be required.

O. Compliance with Section 1127 of the Bankruptcy Code. All Modifications and

amendments to the Combined Disclosure Statement and Plan comply with section 1127 of the
Bankruptcy Code and Bankruptcy Rule 3019.

P. Bankruptcy Rule 3016. The Combined Disclosure Statement and Plan and all

amendments and modifications thereto are dated and identify the Entities submitting them, thereby

13172170/1
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satisfying Bankruptcy Rule 3016(a). The Debtor appropriately filed the Combined Disclosure
Statementand Plan with the Court, thereby satisfying Bankruptcy Rule 3016(b). The injunction,
release, and exculpation provisions in the Disclosure Statement and the Combined Disclosure
Statement and Plan describe, in bold font and with specific and conspicuous language, all acts to
be enjoined and identify the entities that will be subject to the injunction, thereby satisfying
Bankruptcy Rule 3016(c).

COMPLIANCEWITH SECTION 1129 OF THE BANKRUPTCY CODE

Q. Plan Compliance with the Bankruptcy Code (11 U.S.C. § 1129(a)(1)). The Combined

Disclosure Statementand Plan complies with the applicable provisions of the Bankruptcy Code,
thus satisfying section 1129(a)(1) of the Bankruptcy Code.

R. Proper Classification (11 U.S.C. 88 1122 and 1123(a)(1)). In addition to

Administrative Claims, Professional Claims, and Priority Tax Claims, which need not be
classified, Article V of the Combined Disclosure Statement and Plan designates the following five
(5) Classes of Claims and one Class of Interests: Class 1 (Secured Claims), Class 2 (Priority
Non-Tax Claims), Class3 (Notes Claims), Class4 (General Unsecured Claims), Class 5
(Intercompany Claims), and Class 6 (Interests in the Debtor). Each of the Claims or Interests, as
the case may be, in each particular Class is substantially similar to the other Claims or Interests in
such Class. Valid business, legal, and factual reasons exist for separately classifying the various
Claims and Interests pursuant to the Combined Disclosure Statementand Plan, and such Classes
do not unfairly discriminate between holders of Claims and Interests. The Combined Disclosure
Statement and Plan therefore satisfies sections 1122 and 1123(a)(1) of the Bankruptcy Code.

S. Specified Unimpaired Classes (11 U.S.C. § 1123(a)(2)). Article V of the Combined

Disclosure Statement and Plan specifies that Class 1 (Secured Claims) and Class 2 (Priority
Non-Tax Claims) are unimpaired under the Combined Disclosure Statement and Plan within the

9
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meaning of Section 1124 of the Bankruptcy Code. The Combined Disclosure Statement and Plan
therefore satisfies section 1123(a)(2) of the Bankruptcy Code.

T. Specified Treatment of Impaired Classes (11 U.S.C. § 1123(a)(3)). Article V of the

Combined Disclosure Statement and Plan designates Class 3 (Notes Claims), Class 4 (General
Unsecured Claims), Class 5 (Intercompany Claims), and Class 6 (Interests) as impaired within the
meaning of Section 1124 of the Bankruptcy Code. Articles V.B.3—6 of the Combined Disclosure
Statement and Plan specify the treatment of Claims and Interests in such Classes. The Combined
Disclosure Statement and Plan therefore satisfies section 1123(a)(3) of the Bankruptcy Code.

U. No Discrimination (11 U.S.C. § 1123(a)(4)). The Combined Disclosure Statement

and Plan provides for the same treatment for each Claim or Interest in each respective Class unless
the holder of a particular Claim or Interest has agreed to a less favorable treatment on account of
such Claim or Interest. The Combined Disclosure Statement and Plan therefore satisfies
section 1123(a)(4) of the Bankruptcy Code.

V. Implementation of the Combined Disclosure Statement and Plan (11 U.S.C.

§1123(a)(5)). The Combined Disclosure Statement and Plan and the various documents set forth
in the Plan Supplement provide adequate and proper means for the implementation of the
Combined Disclosure Statement and Plan as required by section 1123(a)(5) of the Bankruptcy
Code, including: (i) the Causes of Action; (ii) the assumed Executory Contracts; (iii) the
Liquidating Trust Agreement; and (iv) any other necessary documentation related to the
Restructuring Transactions. The Combined Disclosure Statement and Plan therefore satisfies
section 1123(a)(5) of the Bankruptcy Code.

W. Non-Voting Equity Securities/Allocation of VVoting Power (11 U.S.C. § 1123(a)(6)).

Following the issuance and transfer of the Liquidating Trust Interest and the occurrence of the

10
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Wind-Down Date, the Debtor is liquidating, and as such, will transfer all of its Assets Available
for Distribution to Unsecured Creditors to the Liquidating Trust and the Debtor will ultimately be
dissolved. Accordingly, the Combined Disclosure Statement and Plan does not provide for the
issuance of nonvoting equity securities, and the Combined Disclosure Statement and Plan satisfies
section 1123(a)(6) of the Bankruptcy Code.

X. Designation of Directors and Officers (11 U.S.C. § 1123(a)(7)). Article VII.F.1. of

the Combined Disclosure Statement and Plan provides that the Liquidating Trustee will have all
power and authority that may be or could have been exercised, with respect to the Liquidating
Trust Assets, by any officer, director, or other party acting in the name of the Debtor or its estate
with like effect as if duly authorized, exercised, and taken by action of such officers, directors, or
other party. The identity of the Successor Manager, Liquidating Trustee, and the Oversight
Committee has been disclosed in the Plan Supplement. As such, the Combined Disclosure
Statement and Plan satisfies section 1123(a)(7) of the Bankruptcy Code.

Y. Additional Plan Provisions (11 U.S.C. § 1123(b)). The other provisions of the

Combined Disclosure Statement and Plan are appropriate and consistent with the applicable
provisions of the Bankruptcy Code, thereby satisfying section 1123(b) of the Bankruptcy Code.
The failure to specifically address a provision of the Bankruptcy Code in this Order shall not
diminish or impair the effectiveness of this Order.

Z. Impairment/Unimpairment of Classes of Claims and Interests (11 U.S.C.

§1123(b)(1)). As contemplated by section 1123(b)(1) of the Bankruptcy Code, Class 3 (Notes
Claims), Class4 (General Unsecured Claims), Class 5 (Intercompany Claims), and Class 6
(Interests) are impaired by the Combined Disclosure Statement and Plan. Class1 (Secured

Claims), and Class 2 (Priority Non-Tax Claims) are unimpaired by the Combined Disclosure

11
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Statement and Plan. Accordingly, the Combined Disclosure Statement and Plan satisfies the
requirements of section 1123(b)(1) of the Bankruptcy Code.

AA. Assumption and Rejection of Executory Contracts (11 U.S.C. § 1123(b)(2)). In

accordance with section 1123(b)(2) of the Bankruptcy Code, Articles VIII.A. and VII.B of the
Combined Disclosure Statement and Plan provide that, in accordance with, and subject to, the
provisions and requirements of sections 365 and 1123 of the Bankruptcy Code, all of the Debtor’s
executory contracts and unexpired leases will be deemed assumed as of the Effective Date, other
than those that: (i) are identified on the Rejected Executory Contracts and Unexpired Leases
Schedule; (it) have previously expired or terminated pursuantto their own terms; (ii) have been
previously assumed or rejected by the Debtor pursuantto a Final Order; (iv) are the subject of a
motion to rejectthat is pendingon the Effective Date;or (v) have an ordered or requested effective
date of rejection that is after the Effective Date. Accordingly, the Combined Disclosure Statement
and Plan satisfies the requirements of section 1123(b)(2) of the Bankruptcy Code.

BB. Settlement of Claims and Causes of Action (11 U.S.C. § 1123(b)(3)). Pursuant to

section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, the Combined Disclosure
Statement and Plan incorporates a global good-faith compromise and settlement, (the “Global
Settlement”), of numerous inter-Company, Debtor-Creditor, and inter-Creditor issues designed to
achieve an economic settlement of Claims against the Debtor and an efficient resolution of the
Chapter 11 Case. The Global Settlement is fair, equitable, reasonable, and in the best interests of
the Debtor, its Estate, its creditors, and other parties in interest. The Global Settlement will be
implemented largely through the runoff of the Remaining Company Contracts and corresponding

monetary contributions from Sierra and Medley Capital.

12
13172170/1



Case 21-10526-KBO Doc 440-1 Filed 10/15/21 Page 14 of 178

CC. The Combined Disclosure Statement and Plan incorporates an integrated compromise
and settlement of all Claims, Interests, and controversies to achieve a beneficial and efficient
resolution of this Chapter 11 Case that maximizes the value of the Estate for the benefit of all
parties-in-interest. Accordingly, in consideration for the distributions and other benefits provided
under the Combined Disclosure Statement and Plan, including the release, exculpation, and
injunction provisions, the Combined Disclosure Statement and Plan constitutes a good faith
compromise and settlement of all such Claims, Interests, and controversies. Each component of
the Global Settlement is an integral, integrated, and inextricably linked part of the compromise or
settlement.

DD. Based uponthe evidence introducedat the Confirmation Hearing, including testimony
either given or proffered, and the full record of this Chapter 11 Case, this Confirmation Order
constitutes the Court’s approval of the of the compromise or settlement of all such Claims,
Interests, and controversies, as well as a finding by the Court that such compromise or settlement
is in the best interests of the Debtor, its Estate, and Holders of Claims and Interests and is fair,
equitable, and reasonable. Absent the approval of the Global Settlement, recoveries to creditors of
the Debtor would be materially reduced.

EE. Releases by Debtor. Article XI.C. of the Combined Disclosure Statement and Plan

describes certain releases granted by the Debtor, its Estate and Liquidating Trustee (the “Debtor
Release”). The Debtor has satisfied the business judgment standard with respect to the propriety
of the Debtor Release. Such release is a necessary and integral element of the Combined
Disclosure Statement and Plan, and is fair, reasonable, and in the best interests of the Debtor, the
Estate, and Holders of Claims and Interests. The Debtor’s, its Estate’s, and the Liquidating

Trustee’s pursuit of any such claims against the Released Parties is not in the best interests of the

13
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Estate’s various constituencies because the costs involved would likely outweigh any potential
benefit from pursuing such claims. The Combined Disclosure Statement and Plan, including the
Debtor Release, was negotiated at arms’ length by sophisticated parties represented by able
counsel and financial advisors. The Debtor Release is: (i) in exchange for the good and valuable
consideration provided by the Released Parties; (ii) a good faith settlement and compromise of the
claims released by the releases in Article X1.C of the Combined Disclosure Statement and Plan;
(iii) in the best interests of the Debtor and all Holders of Claims and Interests; (iv) fair, equitable,
and reasonable; (v) given and made after reasonable investigation by the Debtor andthe Committee
and after notice and opportunity for hearing; and (vi) a bar to the Debtor asserting any claim
released by the releases in Article XI.C against any of the Released Parties. In light of, among
other things, the value provided by the Released Parties to the Debtor’s Estate, the critical nature
of the Debtor Release to the Combined Disclosure Statement and Plan, and the support of
Creditors, the Debtor Release is approved.

FF. Exculpation. The exculpation described in Article XI.D of the Combined Disclosure
Statement and Plan (the “Exculpation™) is appropriate under applicable law because it was
proposed in good faith, was formulated following extensive good-faith, arm’s-length negotiations
with key constituents, and is appropriately limited in scope. Without limiting anything in the
Exculpation, each Exculpated Party has participated in this Chapter 11 Case in good faith and,
except as otherwise specifically provided in the Combined Disclosure Statement and Plan, no
Exculpated Party shall have or incur, and each Exculpated Party is hereby released and exculpated
as set forth in the Combined Disclosure Statement and Plan; provided that the foregoing
Exculpation shall have no effect on the liability of any entity for claims related to any act or

omission that constitutes willful misconduct, actual fraud, or gross negligence, but in all re spects
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such entities shall be entitled to reasonably rely upon the advice of counsel with respect to their
duties and responsibilities pursuant to the Combined Disclosure Statement and Plan. The
Exculpated Parties have participatedin any and all activities potentially underlyingany Exculpated
Claim in good faith and in compliance with the applicable laws. The Exculpation, including its
carve-out for willful misconduct, actual fraud, or gross negligence, is appropriate based upon the
circumstances and facts of the Chapter 11 Case.

GG. Injunction. The injunction provision set forth in Article XI1.E of the Combined
Disclosure Statementand Plan isnecessary to implement, preserve, andenforce the Debtor Release
and the Exculpation, and is narrowly tailored to achieve these purposes. Further,to avoidany loss,
encumbrance, or other disposition of the Company Tax Refund while any dispute concerning the
legal entitlement to the Company Tax Refund is adjudicated, MDLY shall be enjoined from any
Transfer of the Company Tax Refund and shall place the Company Tax Refund in escrow until
any dispute related to the Company Tax Refund is resolved.

HH. Sale of All or Substantially All Assets (11 U.S.C. § 1123(b)(4)). In accordance with

section 1123(b)(4) of the Bankruptcy Code, the Combined Disclosure Statement and Plan
establishes a Liquidating Trust (which, for the avoidance of doubt, is also the “Medley LLC
Liquidating Trust” referred to in the Combined Disclosure Statement and Plan), which provides
for the orderly liquidation of all of the Estate’s assets and the distribution of the proceeds thereof
to the Liquidating Trust Beneficiaries (Holders of Allowed Class 3 Notes Claims and Allowed
Class 4 General Unsecured Claims). Accordingly, the Combined Disclosure Statement and Plan
is consistent with section 1123(b)(4) of the Bankruptcy Code.

Il. Modification of Creditor Rights (11 U.S.C. § 1123(b)(5)). In accordance with

section 1123(b)(5) of the Bankruptcy Code, Article V of the Combined Disclosure Statement and
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Plan modifiesthe rights of holdersof Claimsand Interests in Classes 3,4,5,and 6. The Combined
Disclosure Statement and Plan also provides for the payment in full of Allowed Claims in
Classes1 and 2. Accordingly, the Combined Disclosure Statement and Plan satisfies
section 1123(b)(5) of the Bankruptcy Code.

JJ.  Additional Plan Provisions (11 U.S.C. 8§ 1123(b)(6). The other discretionary

provisions of the Combined Disclosure Statement and Plan are appropriate and consistent with the
applicable provisions of the Bankruptcy Code, thereby satisfying section 1123(b)(6) of the
Bankruptcy Code.

KK. Cure of Defaults (11 U.S.C. § 1123(d)). Article VIII of the Combined Disclosure

Statement and Plan provides for the payment of Cure amounts for each executory contract and
unexpired lease to be assumed pursuant to the Combined Disclosure Statement and Plan. The
Debtor or Liquidating Trustee, as applicable, has paid or will pay valid Cure amounts on the
Effective Date. Thus, the CombinedDisclosure Statementand Plan complies with section 1123(d)
of the Bankruptcy Code.

LL. Debtor Compliance with the Bankruptcy Code (11 U.S.C. § 1129(a)(2)). The Plan

Proponents have complied with the applicable provisions of the Bankruptcy Code, the Bankruptcy
Rules, the Local Rules, and the Interim Disclosure Statement Order, including having complied
with section 1125 of the Bankruptcy Code with respectto the Combined Disclosure Statementand
Plan.

MM. Plan Proposed in Good Faith (11 U.S.C. § 1129(a)(3)). The Debtor, the Creditors’

Committee, and Medley Capital are the Plan Proponents of the Combined Disclosure Statement
and Plan. The Plan Proponents have proposed the Combined Disclosure Statement and

Plan (including all documents necessary to effectuate the Combined Disclosure Statement and
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Plan) in good faith and not by any means forbidden by law, thereby complying with
section 1129(a)(3) of the Bankruptcy Code. The Plan Proponents’ good faith is evident from the
record of this Chapter 11 Case, includingthe Declarations, the record of the Confirmation Hearing,
and the record of all hearings and proceedings in this Chapter 11 Case. The Combined Disclosure
Statement and Plan is based upon extensive, arm’s-length negotiations between and among the
Plan Proponents and other parties-in-interest, and represents the culmination of intensive
negotiations and discussions among all parties in interest. Moreover, the Combined Disclosure
Statement and Plan was proposed with the legitimate and honest purpose of maximizing the value
of the Debtor’s Estate and effectuating a successful liquidation of the Debtor. The Combined
Disclosure Statement and Plan accomplishes maximization of the value of the Debtor’s Estate and
equitable distribution of the Debtor’s assets through the establishment of the Liquidating Trust to
make distributions to the Holders of Allowed Notes Claims and Allowed General Unsecured
Claims. Each Plan Proponent supports the Combined Disclosure Statement and Plan. Further, the
exculpation, release, and injunction provisions of the Combined Disclosure Statement and Plan
have been negotiated in good faith and at arm’s-length with, among other persons, representatives
of the Plan Proponents, and are consistent with sections 105, 362, 1122, 1123(b)(3)(A),
1123(b)(6),1129,and 1142 ofthe Bankruptcy Code, and are each necessaryand appropriate to the
successful winding down of the Debtor’s Estate. Accordingly, the Combined Disclosure
Statement and Plan and the related documents have been filed in good faith and the Plan
Proponents have satisfied their obligations under section 1129(a)(3) of the Bankruptcy Code.

NN. Payment for Services or Cost and Expenses (11 U.S.C. § 1129(a)(4)). Pursuant to the

interim compensation procedures previously approved by the Courtand established in this Chapter

11 Case pursuant to section 331 of the Bankruptcy Code, all payments made or to be made by the
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Debtor for services or for costs and expenses in connection with the Chapter 11 Case, or in
connection with the Combined Disclosure Statementand Plan and incidentto the Chapter 11 Case,
have been approved by, or are subject to the approval of, the Court as reasonable, thus satisfying
section 1129(a)(4) of the Bankruptcy Code.

OO0. Directors, Officers, and Insiders (11 U.S.C. § 1129(a)(5)). The Plan Proponents have

complied with section 1129(a)(5) of the Bankruptcy Code. The Plan Supplement, as amended,
identifies the Successor Manager, the Liquidating Trustee, and certain members of the Oversight
Committee. On September 28, 2021, the Debtor filed a notice identifying the third and final
member of the Oversight Committee [Docket No. 383]. From and after the Effective Date, the
Liquidating Trustee will have all power and authority that may be or could have been exercised,
with respect to the Liquidating Trust Assets, by any officer, director, shareholder, or other party
acting in the name of the Debtor or its estate with like effect as if duly authorized, exercised, and
taken by action of such officers, directors, shareholders, or other party. As such, the Combined
Disclosure Statement and Plan satisfies section 1129(a)(5) of the Bankruptcy Code.

PP. No Rate Changes (11 U.S.C. § 1129(a)(6)). The Combined Disclosure Statement and

Plan does not provide for any rate change that requires regulatory approval. Section 1129(a)(6) of
the Bankruptcy Code is thus notapplicable.

QQ. Best Interest of Creditors (11 U.S.C. § 1129(a)(7)). Asdemonstrated by the Rosen

Declaration, the Liquidation Analysis attachedto the Plan Supplementas Exhibit B, the Combined
Disclosure Statement and Plan, the evidence proffered or adduced at the Confirmation Hearing,
and the facts and circumstances of this Chapter 11 Case, with respect to each impaired class of
Claims against or Interests in the Debtor, each holder of a Claim or Interest in such Class has

accepted the Combined Disclosure Statement and Plan or will receive or retain pursuantto the
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Combined Disclosure Statementand Plan on accountof suchClaim or Interest property of a value,
as of the Effective Date, that is not less than the amount that such holder would so receive or retain
if the Debtor were liquidated under chapter 7 of the Bankruptcy Code on the Effective Date.
Accordingly, the Combined Disclosure Statement and Plan satisfies section 1129(a)(7) of the
Bankruptcy Code.

RR. Acceptance by Certain Classes (11 U.S.C. § 1129(a)(8)). Class 1 (Secured Claims)

and Class 2 (Priority Non-Tax Claims) are unimpaired under the Combined Disclosure Statement
and Plan and are, therefore, conclusively deemed to have accepted the Combined Disclosure
Statement and Plan pursuant to section 1126(f) of the Bankruptcy Code. As evidenced by the
Solicitation and Voting Declaration, Class 3 (Notes Claims) and Class 4 (General Unsecured
Claims) have voted to accept the Combined Disclosure Statement and Plan. As such,
section 1129(a)(8) of the Bankruptcy Code is satisfied with respectto these Classes of Claims.
Class 5 (Intercompany Claims) and Class 6 (Interests) are deemed to reject the Combined
Disclosure Statement and Plan pursuant to section 1126(g) of the Bankruptcy Code, because
holders of Intercompany Claims and Interests will not receive or retain any property of value on
account of their interests in the Debtor. Although section 1129(a)(8) of the Bankruptcy Code has
not been satisfied with respect to Class 5 and Class 6, the Combined Disclosure Statement and
Plan may nevertheless be confirmed because the Combined Disclosure Statement and Plan
satisfies section 1129(b) of the Bankruptcy Code with respect to Classes 5 and 6 as described
further below.

SS. Treatment of Administrative Claims and Priority Tax Claims (11 U.S.C.

8§1129(a)(9)). The treatment of Administrative Claims and Priority Tax Claims pursuant to
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Article IV of the Combined Disclosure Statement and Plan satisfies the requirements of
sections 1129(a)(9) of the Bankruptcy Code.

TT. Acceptance by Impaired Classes (11 U.S.C. § 1129(a)(10)). As set forth in the

Solicitation and Voting Declaration, Classes 3 and 4, each of which is impaired under the
Combined Disclosure Statement and Plan and entitled to vote, voted to accept the Combined
Disclosure Statement and Plan by the requisite majorities, determined without including any
acceptance of the Combined Disclosure Statement and Plan by any insider, thereby satisfying the
requirements of section 1129(a)(10) of the Bankruptcy Code. Specifically, as set forth in the
Solicitation and Voting Declaration, (i) creditors holding 87.71% in number and 93.29% in dollar
amount of Class 3 Claims voted to accept the Combined Disclosure Statement and Plan, and
(i1) creditors holding 100% in number and 100% in dollar amount of Class 4 Claims voted to
accept the Combined Disclosure Statement and Plan.  Therefore, the requirements of
section 1129(a)(10) of the Bankruptcy Code have been satisfied.

UU. Feasibility (11 U.S.C. § 1129(a)(11)). The information in the Combined Disclosure

Statementand Plan and the evidence profferedoradduced atthe ConfirmationHearing by the Plan
Proponents: (i) is persuasive and credible; (ii) has not been controverted by other evidence;
(iii) establishes that the Combined Disclosure Statement and Plan is feasible; (iv) provides that
there is a reasonable likelihood that the Liquidating Trust will meet its financial obligations under
the Combined Disclosure Statement and Plan in the ordinary course of business; and
(v) confirmation of the Combined Disclosure Statement and Plan is not likely to be followed by
conversion to chapter 7 or the financial restructuring of the Liquidating Trust. Thus, the

requirements of section 1129(a)(11) of the Bankruptcy Code are satisfied.

20
13172170/1



Case 21-10526-KBO Doc 440-1 Filed 10/15/21 Page 22 of 178

VV.Payment of Fees (11 U.S.C. § 1129(a)(12)). As required by Article XV.C. of the

Combined Disclosure Statement and Plan, all fees payable pursuant to section 1930(a) of the
Judicial Code, as determined by the Court at a hearing pursuant to section 1128 of the Bankruptcy
Code, shall be paid out of Liquidating Trust Assets by the Liquidating Trustee (or the Disbursing
Agent on behalf of the Debtor or Liquidating Trustee) for each quarter (including any fraction
thereof) until the earlier of entry of a final decree closing the Chapter 11 Case, or an order of

dismissal or conversion, whichever comes first; provided, however, that the Debtor shall remain

jointly and severally liable for the payment of any such statutory fees until a Final Order is entered
closing the Chapter 11 Case. Therefore, the Combined Disclosure Statement and Plan meets the
requirements of section 1129(a)(12) of the Bankruptcy Code.

WW. Continuation of Retiree Benefits (11 U.S.C. § 1129(a)(13)). Section 1129(a)(13)

is notapplicable to the Combined Disclosure Statementand Plan because the Debtor does not have
any obligations to pay any retiree benefits post-Effective Date.

XX.No Domestic Support Obligations (11 U.S.C. § 1129(a)(14)). The Debtor is not an

individual and is not responsible for any domestic support obligations.  Accordingly,
section 1129(a)(14) of the Bankruptcy Code is inapplicable in this Chapter 11 Case.

YY.The Debtor Is Not an Individual (11 U.S.C. § 1129(a)(15)). The Debtor is not an

individual, and, accordingly, section 1129(a)(15) of the Bankruptcy Code is inapplicable in this
Chapter 11 Case.

ZZ. No Applicable Nonbankruptcy Law Regarding Transfers (11 U.S.C. § 1129(a)(16)).

The Debtor is a for-profit limited liability company, and section 1129(a)(16), by its terms, applies
only to corporations and trusts that are not “moneyed, business or commercial.” Section

1129(a)(16) of the Bankruptcy Code is, therefore, inapplicable in this Chapter 11 Case.
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AAA. No Unfair Discrimination: Fair and Equitable (11 U.S.C. § 1129(b)). The Plan

Proponents have satisfied the requirements of sections 1129(b)(1) and (b)(2) of the Bankruptcy
Code with respect to Class 5 (Intercompany Claims) and Class 6 (Interests) (the “Rejecting
Classes”) and the Combined Disclosure Statement and Plan may be confirmed. Based on the
evidence proffered or adduced at the Confirmation Hearing, the Combined Disclosure Statement
and Plan does not discriminate unfairly and is fair and equitable with respect to the Rejecting
Classes, as required by sections 1129(b)(1) and (b)(2) of the Bankruptcy Code. First, all of the
requirements of section 1129(a) of the Bankruptcy Code other than section 1129(a)(8) have been
met. Second, the Combined Disclosure Statementand Plan is fair and equitable with respect to
each of the Rejecting Classes. The Combined Disclosure Statement and Plan has been proposed
in good faith, is reasonable and meets the requirements thatno Holder of any Claim or Interest that
is junior to each such Class will receive or retain any property under the Combined Disclosure
Statementand Plan onaccountof such junior Claimor Interestand no Holder ofa Claim or Interest
in a Class senior to such Classes is receiving more than payment in full on account of its Claim or
Interest. Accordingly, the Combined Disclosure Statement and Plan is fair and equitable towards
all Holders of Claims and Interests, as applicable, in the Rejecting Classes. Third, the Combined
Disclosure Statement and Plan does not discriminate unfairly with respect to the Rejecting Classes
because similarly-situated Claim and Interest Holders will receive substantially similar treatment
on account of their Claims or Interests, as applicable, in such Class. Therefore, the Combined
Disclosure Statement and Plan may be confirmed despite the fact that not all Impaired Classes

have voted to accept the Combined Disclosure Statement and Plan.
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BBB. Only One Plan (11 U.S.C. § 1129(c)). The Combined Disclosure Statement and

Plan is the only plan on file in this case and set for confirmation, and the requirements of
section 1129(c) of the Bankruptcy Code are therefore satisfied.

CCC. Principal Purpose of the Combined Disclosure Statement and Plan (11 U.S.C.

§1129(d)). The principal purpose of the Combined Disclosure Statement and Plan is not the
avoidance of taxes or the avoidance of the application of section 5 of the Securities Act of 1933.
Accordingly, the Combined Disclosure Statement and Plan satisfies the requirements of
section 1129(d) of the Bankruptcy Code.

DDD. Small Business Case (11 U.S.C. § 1129(e)). This Chapter 11 Case isnota “small

businesscase[s],” asthattermis defined in the Bankruptcy Code, andaccordingly, section 1129(e)
of the Bankruptcy Code is inapplicable.

Additional Findings

EEE. Good-Faith Solicitation (11 U.S.C. § 1125(e)). Based on the record before the

Courtin this Chapter 11 Case, includingbutnotlimited to the Solicitation and VVoting Declaration,
the Combined Disclosure Statement and Plan, the Plan Proponents and their respective counsel,
advisors, and agents have acted and solicited votes for acceptance and rejection of the Combined
Disclosure Statement and Plan in good faith and in compliance with sections 1125 and 1126 of the
Bankruptcy Code, Bankruptcy Rules 3017 and 3018, the Interim Disclosure Statement Order, all
applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, andall other
applicable rules, laws, and regulations. The Plan Proponents and their counsel, advisors, and
agents are entitled to the protections of section 1125(e) of the Bankruptcy Code.

FFF. Satisfaction of Confirmation and Disclosure Requirements. Based upon the

foregoing, the Combined Disclosure Statement and Plan satisfies the requirements for
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confirmation set forth in section 1129 of the Bankruptcy Code and for disclosure under

section 1125 of the Bankruptcy Code.

GGG. Likelihood of Satisfaction of Conditions Precedent to the Effective Date. Each of

the conditions precedent to the Effective Date, as set forth in Article XII of the Combined
Disclosure Statementand Plan, has been or is reasonably likely to be satisfied or, as applicable,

waived in accordance with Article XII of the Combined Disclosure Statement and Plan.

HHH. Implementation. All documents necessary to implement the Combined Disclosure

Statement and Plan, including, without limitation, those contained in the Plan Supplement, as
amended and all other relevant and necessary documents have been negotiated in good faith and
atarm’s-length and shall, upon completion of documentation and execution, be valid, binding, and
enforceable agreements and not be in conflict with any federal or state law.

I1l. Good Faith of the Plan Proponents. The Plan Proponents, and all of their current

respective members, officers, directors, agents, financial advisers, attorneys, employees, partners,
affiliates, and representatives (i) have acted in good faith in negotiating, formulating, and
proposing the Combined Disclosure Statement and Plan and agreements, compromises,
settlements, transactions, and transfers contemplated thereby, and (ii) will be acting in good faith
in proceeding to (a) consummate the Combined Disclosure Statement and Plan and the
agreements, compromises, settlements, transactions, and transfers contemplated thereby and
(b) take the actions authorized and directed or contemplated by this Order.

JJJ. Executory Contracts and Unexpired Leases. The Debtor has satisfied the provisions

of section 365 of the Bankruptcy Code with respect to the assumption, assignment, and rejection
of executory contracts and unexpired leases pursuant to Articles VIILA. and VII.B of the

Combined Disclosure Statement and Plan.
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KKK. Vesting of Assets. Exceptas provided in the Combined Disclosure Statement and

Plan, including to pay claims or fees having priority over Class 3 (Notes Claims) and Class 4
(General Unsecured Claims), on the Effective Date, all property of the Debtor shall vest in the
Liquidating Trust free and clear of all Claims, Liens, encumbrances, charges, and other interests,
subject only to the Allowed Claims, Liquidating Trust Expenses and the Liquidating Trust
Agreement. Such vesting does not constitute a voidable transfer under the Bankruptcy Code or
applicable nonbankruptcy law.

LLL. Compromise and Settlement. Pursuantto Bankruptcy Rule 9019, in consideration

of the distributions and other benefits provided under the Combined Disclosure Statement and
Plan, the provisions of the Combined Disclosure Statement and Plan shall constitute a good faith
compromise and settlement of all Claims or controversies resolved pursuant to the Combined
Disclosure Statementand Plan. All Plan distributions made to creditors holding Allowed Claims
in any Class are intended to be, and shall be, final.

MMM. Liquidating Trust and Oversight Committee. Entry into the Liquidating Trust

Agreement is in the best interests of the Debtor, the Debtor’s Estate, and Holders of Notes Claims
and General Unsecured Claims against the Debtor. The establishment of the Liquidating Trust,
the selection of Saccullo Business Consulting, LLC (“SBC”), by and through Anthony M.
Saccullo, as trustee, to serve as the Liquidating Trustee, the selection of Glenn Gardipee, James
MacAyeal, and Howard Liao to serve on the Oversight Committee, and the form of the proposed
Liquidating Trust Agreement (as it may be modified or amended), are appropriate and in the best
interests of the Debtor and the Debtor’s Estate, and Class 3 and Class 4 creditors. The Liquidating
Trust Agreement shall, upon the Effective Date, be valid, binding, and enforceable in accordance

with its terms.
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NNN. Exemption from Securities Law. Section 1145 of the Bankruptcy Code exempts

from registration under section 5 of the Securities Act or other applicable securities laws the offer
or sale, under a chapter 11 plan of reorganization, of a security of a debtor, of any affiliate
participating in a Combined Disclosure Statement and Plan with the Debtor, or of a successor to a
debtor under a plan, if such securities are offered or sold in exchange for a claim against, or an
equity interestin, such debtor or affiliate. Such securities may be resold withoutregistration under
the Securities Act, unlessthe holder is an “underwriter” with respectto such securities, as thatterm
is defined in section 1145(b) of the Bankruptcy Code. To the extent the Liquidating Trust Interest
or the Liquidating Trust Beneficiaries’ interest in the Liquidating Trust is deemed to be a security,
section 1145 of the Bankruptcy Code applies to the issuance and transfer of the Liquidating Trust
Interest and the distribution under the Combined Disclosure Statement and Plan of interests in the
Liquidating Trust. In addition, to the extent persons deemed to be “underwriters” receive the
Liquidating Trust Interest or interests in the Liquidating Trust pursuant to the Combined
Disclosure Statement and Plan, which interests are otherwise exempt from registration pursuant to
section 1145 of the Bankruptcy Code, resales of such interests would not be exempted by
section 1145 of the Bankruptcy Codefromregistration under the Securities Actor otherapplicable
law.

0OO0O0. Liquidating Trust Assets. It is in the best interests of the Debtor, the Debtor’s

Estate, creditors, and equity holders that the Liquidating Trust Assets be assigned, transferred to
and vested in the Liquidating Trust, as set forth in Articles VII.C. and VII.E of the Combined

Disclosure Statementand Plan, subject to the terms of the Plan.
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PPP. Liquidating Trust Is Not A Successor of the Debtor. The Liquidating Trust shall

not be deemed a successor-in-interest of the Debtor for any purpose other than as specifically set
forth in the Combined Disclosure Statement and Plan or in the Liquidating Trust Agreement.

CONCLUSIONS OF LAW

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED
THAT:

1. Final Approval of the Disclosure Statement and Solicitation Motion. The

(a) Combined Disclosure Statement and Plan and (b) the Solicitation Motion are approved in full
and on a final basis. The findings of fact and conclusions of law contained in the Interim
Disclosure Statement Order, to the extent made on an interim basis, are now made on a final basis
herein, and are incorporated by reference herein. The Combined Disclosure Statement and Plan is
APPROVED on a final basis as containing adequate information within the meaning of
section 1125 of the Bankruptcy Code, and any Objections to the adequacy of the information
contained inthe Combined Disclosure Statementand Plan nototherwise consensually resolved are
overruled.

2. Confirmation. All requirements for confirmation of the Combined Disclosure
Statement and Plan have been satisfied. Accordingly, the Combined Disclosure Statement and
Plan in its entirety is CONFIRMED pursuant to section 1129 of the Bankruptcy Code. A copy of
the confirmed Combined Disclosure Statementand Plan is attached as Exhibit A to this Order.
The terms of the Combined Disclosure Statement and Plan and the Plan Supplement are
incorporated by reference into, and are an integral part of, this Order.

3. Objections. All parties have received notice, and after a hearing, have had a full
and fair opportunity to litigate all issues raised by the Objections, or which might have been raised,
and the Objections have been fully and fairly litigated. All Objections, responses, statements, and
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comments in opposition to the Combined Disclosure Statement and Plan, other than those
withdrawn with prejudice in their entirety prior to the Confirmation Hearing or otherwise resolved
on the record of the Confirmation Hearing and/or herein are overruled for the reasons stated on the
record.

4, Findings of Factand Conclusions of Law. The findings of fact and the conclusions

of law stated in this Order shall constitute findings of fact and conclusions of law pursuant to
Bankruptcy Rule 7052, made applicable to the proceeding by Bankruptcy Rule 9014. To the
extentany finding of fact shall be determined to be a conclusion of law, it shall be so deemed, and
to the extentany conclusion of law shall be determined to be afinding of fact, itshall be so deemed.

5. Plan Supplement. The documents contained in the Plan Supplement, and any

amendments, modifications, and supplements thereto, and all documents and agreements
introduced into evidence by the Plan Proponents at the Confirmation Hearing, including all
exhibits and attachments thereto and documents referred to therein, and the execution, delivery,
and performance thereof by the Plan Proponents, are authorized and approved when they are
finalized, executed and delivered, and are integral to, part of and are incorporated by reference into
the Combined Disclosure Statement and Plan. Without further order or authorization of the Court,
the documents included in the Plan Supplement may be amended and supplemented, prior to
execution, so long as such amendment or supplement does not materially and adversely change
the treatment of Holders of Claims. Execution versions of the documents comprising the Plan
Supplement shall constitute legal, valid, binding, and authorized obligations of the respective
parties thereto, enforceable in accordance with their terms. The documents contained in the Plan
Supplement, including, as applicable, as forms to be substantially adhered to, are sufficient to

comply with applicable requirements of the laws, rules, and regulations of any state or other
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governmental authority, and all such state and other governmental authorities are authorized to

accept such documents for filing and implementation.

6. Solicitation and Notice. Notice of the Confirmation Hearing complied with the

terms of the Interim Disclosure Statement Order, was appropriate and satisfactory based on the
circumstances of this Chapter 11 Case, was reasonably calculatedto provide notice to all Creditors
and parties in interest, and was in compliance with the provisions of the Bankruptcy Code, the
Bankruptcy Rules, and the Local Rules. The Solicitation of votes on the Combined Disclosure
Statement and Plan and the Solicitation materials complied with the solicitation proceduresin the
Interim Disclosure Statement Order, was appropriate and satisfactory based upon the
circumstances of this Chapter 11 Case, and was in compliance with the provisions of the
Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, and to the extent that the Plan
Proponents did not comply with any specific provision of the Interim Disclosure Statement Order,
because holders of Claims against and interests in the Debtor received adequate due process, the
need forsuch compliance is hereby waived. Further, notice of the Plan Supplement, and all related
documents, was appropriate and satisfactory based uponthe circumstances of this Chapter 11 Case,
was reasonably calculated to provide notice to all Creditors and parties in interest, and was in
compliance with the provisions of the Interim Disclosure Statement Order, Bankruptcy Code, the
Bankruptcy Rules, andthe Local Rules.

7. Omission of Reference to Particular Plan Provisions. The failure to specifically

describe or include any particular provision of the Combined Disclosure Statement and Plan in
this Order shall not diminish or impair the effectiveness of such provision, it being the intent of
the Court that the Combined Disclosure Statement and Plan be approved and confirmed in its

entirety.
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8. Plan Classification Controlling. The classifications of Claims and Interests for

purposes of the distributions to be made under the Combined Disclosure Statement and Plan shall
be governed solely by the terms of the Combined Disclosure Statement and Plan. The
classification set forth on the Ballots tendered or returned by the Debtor’s creditors in connection
with voting on the Combined Disclosure Statement and Plan: (a) were set forth on the Ballots
solely for purposes of voting to accept or reject the Combined Disclosure Statement and Plan;
(b) do not necessarily represent, and in no event shall be deemed to modify or otherwise affect,
the actual classification of such Claims and Interests under the Combined Disclosure Statement
and Plan for distribution purposes; and (c) shall not be binding on the Debtor, the Liquidating
Trust, creditors, or equity holders for purposes other than voting on the Combined Disclosure
Statement and Plan.

9. Deemed Acceptance of Plan. In accordance with section 1127 of the Bankruptcy

Code and Bankruptcy Rule 3019, all Holders of Claims and Interests who voted to accept the
Combined Disclosure Statement and Plan or who are conclusively presumed to accept the
Combined Disclosure Statement and Plan are deemed to have accepted the Combined Disclosure
Statement and Plan, as modified by the Modifications. No Holder of a Claim or Interest shall be

permitted to change its vote as a consequence of the Modifications.

10.  No Action Required. Under the provisions of the Delaware General Corporation
Law, including section 303 thereof, and the comparable provisions of the Delaware Limited
Liability Company Act, and section 1142(b) of the Bankruptcy Code, no action of the respective
directors, equity holders, managers, or members of the Debtor is required to authorize the Debtor
to enter into, execute, deliver, file, adopt, amend, restate, consummate, or effectuate, as the case

may be, the Combined Disclosure Statement and Plan, the Restructuring Transactions, and any
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contract, assignment, certificate, instrument, or other documentto be exe cuted, delivered, adopted,
or amended in connection with the implementation of the Combined Disclosure Statement and
Plan.

11.  Binding Effect. Subjectto the occurrence of the Effective Date, on and after the

Confirmation Date, the terms of the Combined Disclosure Statement and Plan (including, for the
avoidance of doubt, the documents and instruments contained in the Plan Supplement) shall be
immediately effective and enforceable and deemed binding upon the Debtor, its Estate, the
Liquidating Trustee, any and all holders of Claims or Interests (irrespective of whether such
holders of Claims or Interests, as applicable, have, or are deemed to have accepted the Combined
Disclosure Statement and Plan), all Entities that are parties to or are subject to the settlements,
compromises, releases, discharges, and injunctions described in the Combined Disclosure
Statement and Plan, each Entity acquiring property under the Combined Disclosure Statement and
Plan, and any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the
Debtor.

12. Corporate Existence and Dissolution of the Debtor and its Affiliates. After the

Effective Date, and subject to the Combined Disclosure Statement and Plan, the Liquidating
Trustee shall be authorized to take, in its sole and absolute discretion, all actions reasonably
necessary to dissolve the Debtor under applicable laws, including under the laws of the
jurisdictions in which the Debtor is organized or registered, and to pay all reasonable costs and
expenses in connection with such dissolution, including the costs of preparing or filing any
necessary paperwork or documentation. Upon the final Distributions, if Debtor that has not been
previously dissolved, it shall be deemed dissolved for all purposes without the necessity for other

or further actions to be taken by or on behalf of the Debtor, and the Liquidating Trustee shall be
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authorized (a) to amend the Organizational Documents of the Debtor as may be necessary and file
any certificate of cancellation or other documents as may be necessary or desirable to dissolve and
terminate the legal existence of the Debtor under applicable state law, and (b) to amend any
organizational or constitutive documents of any Affiliate as may be necessary or desirable to
dissolve and terminate the legal existence of any such Affiliate under applicable state law.

13. Cancellation of Existing Indebtedness and Securities. Except as otherwise

provided in the Combined Disclosure Statement and Plan, on the Effective Date: (a) the Notes,
the Notes Indenture, any intercompany notes, the Interests, and any other certificate, equity
security, share, note, purchase right, option, warrant, or other instrument or document directly or
indirectly evidencing or creating any indebtedness or obligation of, or ownership interest in, the
Debtor giving rise to any Claim or Interest, shall be deemed cancelled and surrendered as to the
Debtor without any need for further action or approval of the Court or any Holder thereof or any
other Person or Entity, and the Debtor shall not have any continuing obligations thereunder or in
any way related thereto; and (b) the obligations of the Debtor pursuant, relating, or pertaining to
any agreements, the Notes, the Notes Indenture, any other notes or indentures, certificates of
designation, bylaws or certificate or articles of incorporation, or similar documents governing the
shares, certificates, notes, purchase rights, options, warrants, or other instruments or documents
evidencing or creating any indebtedness or obligation of, or ownership interest in, the Debtor shall
be deemed satisfied in full and released without any need for further action or approval of the

Courtor any Holderthereof orany other Person or Entity; provided, however, thatnotwithstanding

the occurrence of the Confirmation Date or the Effective Date, any such agreement that govems
the rights of the Holder of a Claim shall continue in effect solely for purposes of allowing Holders

to receive Distributions under the Combined Disclosure Statement and Plan, and all charging lien
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and priority rights of the Notes Trustee shall be preserved with respect to the Notes Trustee Fees
to the extent not otherwise paid. Notwithstanding anythingto the contrary in this Order or the
Combined Disclosure Statementand Plan, all Interests shall be cancelled on the Wind-Down Date.
Nothing in this Confirmation Order shall cancel, limit, or impair the provisions of the Notes
Indenture and the rights of the Notes Trustee that are provided for and preserved by the Plan,
including without limitation, as set forth in Article V11.J of the Plan.

14.  Liquidating Trust Agreement. The Debtor is authorized and approved to enter into

the Liquidating Trust Agreement and this Order shall be deemed approval of the Liquidating Trust
Agreement, subject to the applicable provisions of the Plan.

15.  Vesting of Liquidating Trust Assets. Any and all of the Estate’s assets shall remain

assets of the Estate pursuant to section 1123(b)(3)(B) of the Bankruptcy Code and on the Effective
Date or such other date as set forth in the Combined Disclosure Statement and Plan shall, subject
to the Combined Disclosure Statement and Plan and the Liquidating Trust Agreement, be
transferred to and vest in the Liquidating Trust free and clear of all Claims, Liens, encumbrances,
and other interests, subjectonly to the Allowed Claims and Liquidating Trust Expenses as setforth
in the Combined Disclosure Statementand Plan and in the Liquidating Trust Agreement. Pursuant
to section 1123(b)(3)(B) of the Bankruptcy Code, only the Liquidating Trustee shall have the right
to pursue or not to pursue, or, subject to the terms of the Combined Disclosure Statement and Plan
and the Liquidating Trust Agreement, compromise, or settle any Liquidating Trust Assets. From
and after the Effective Date, the Liquidating Trustee may commence, litigate, and settle any Causes
of Action or Claims relating to the Liquidating Trust Assets or rights to payment or Claims that
belong to the Debtor as of the Effective Date or are instituted by the Liquidating Trustee on or

after the Effective Date, except as otherwise expressly provided in the Combined Disclosure
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Statement and Plan and the Liquidating Trust Agreement. The Liquidating Trustee shall be
entitled to enforce all defenses and counterclaims to all Claims asserted against the Debtor and its
Estate, including setoff, recoupment and any rights under section 502(d) of the Bankruptcy Code.
Notwithstanding any prohibition of assignability under applicable non-bankruptcy law, on the
Effective Date and periodically thereafter asadditional Liquidating Trust Assets become available,
subjectto the Liquidating Trust Agreement, the Debtor or Medley Capital (as applicable) shall and
shall be deemed to grant, assign, transfer, convey, and deliver all of its respective right, title, and
interest in and to all of the Liquidating Trust Assets (provided that Additional GUC Funds shall
vest in the Liquidating Trust from time to time in accordance with the Wind-Down Budget from
the Effective Date through the Wind-Down Date), in accordance with section 1141 of the
Bankruptcy Code. For the avoidance of doubt, all evidentiary privileges of the Debtor of any type
or nature whatsoever, including the Debtor’s attorney-client privilege, the work product privilege,
and any other applicable evidentiary privileges of the Debtor, shall and shall be deemed to be
assigned by the Debtor and shall vest in the Liquidating Trust as of the Effective Date.

16.  Liquidating Trustee and Oversight Committee. SBC, by and through Anthony M.

Saccullo, is appointed as the Liquidating Trustee and Glenn Gardipee, James MacAyeal, and
Howard Liao are appointed to the Oversight Committee. Absent authorization of the Court
pursuant to a Final Order, no judicial, administrative, arbitral, or other action or proceeding shall
be commenced inany forumotherthan the Courtagainstthe Liquidating Trustee and the Oversight
Committee, in their official capacities, with respect to their status, duties, powers, acts, or
omissions as Liquidating Trustee and members of the Oversight Committee.

17. Distributions Under the Combined Disclosure Statement and Plan. All

distributionsunder the Combined Disclosure Statementand Plan shall be made in accordance with

34
13172170/1



Case 21-10526-KBO Doc 440-1 Filed 10/15/21 Page 36 of 178

Article IX of the Combined Disclosure Statement and Plan and such methods of distribution are
approved.

18.  Disputed Claims. The provisions of Article X of the Combined Disclosure

Statement and Plan, including, without limitation, the provisions governing procedures for
resolving Disputed Claims, are found to be fair and reasonable and are approved.

19. Treatment s in Full Satisfaction. All distributionsunder the Combined Disclosure

Statement and Plan shall be made in accordance with the Combined Disclosure Statement and
Plan. The treatment set forth in the Combined Disclosure Statement and Plan is in full satisfaction
of the legal, contractual, and equitable rights (including any liens) that each entity holding a Claim
or Interestmay have in or against the Debtor, the Estate, or its property. Thistreatmentsupersedes
and replaces any agreements or rights those entities may have in or against the Debtor, the Estate,
or its property.

20. Assumption and Rejection of Executory Contracts and Unexpired Leases. Pursuant

to Article VIII.A. of the Combined Disclosure Statement and Plan, all of the Debtor’s executory
contracts and unexpired leases are deemed assumed as of the Effective Date, other than those that:
(a) are identified as rejected on the Rejected Executory Contracts and Unexpired Leases Schedule;
(b) have previously expired or terminated pursuant to their own terms; (c) have been previously
assumed or rejected by the Debtor pursuantto a Final Order; (d) are the subject of a motion to
reject that is pending on the Effective Date; or (e) have an ordered or requested effective date of
rejection that is after the Effective Date. Entry of this Order shall constitute approval of all
assumptions, assumptions and assignments, or rejections of the Executory Contracts or Unexpired
Leases as set forth in the Combined Disclosure Statement and Plan or the Rejected Executory

Contractsand Unexpired LeasesSchedule, pursuantto sections 365(a) and 1123 of the Bankruptcy
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Code. Exceptas otherwise specifically set forth in the Combined Disclosure Statement and Plan,
assumptions or rejections of Executory Contractsand Unexpired Leases pursuantto the Combined
Disclosure Statement and Plan are effective as of the Effective Date. Each Executory Contract or
Unexpired Lease assumed pursuant to the Combined Disclosure Statement and Plan or by Court
order, but not assigned to a third party before the Effective Date shall re-vest in and be fully
enforceable by the Liquidating Trustee in accordance with its terms, except as such terms may
have been modified by the provisions of the Combined Disclosure Statementand Plan orany order
of the Court authorizing and providing for its assumption. Any motions to assume Executory
Contracts or Unexpired Leases pending on the Effective Date shall be subjectto approval by a
Final Order on or after the Effective Date, but may be withdrawn, settled, or otherwise prosecuted
by the Liquidating Trustee.

21.  Bar Date for Rejection Damages. Unless otherwise provided by a Final Order of

the Court, all Proofs of Claim with respect to Claims arising from the rejection of Executory
Contracts or Unexpired Leases, pursuant to the Combined Disclosure Statementand Plan or this
Order, if any, must be Filed with the Court within thirty (30) days after the later of (a) the date of
entry of an order of the Court (including this Order) approving such rejection, (b) the effective
date of suchrejection, or (c) the service of Notice of the Effective Date. Any Claimsarisingfrom
the rejection of an Executory Contract or Unexpired Lease not Filed with the Court within
such time will be automatically disallowed, forever barred from assertion, and shall not be
enforceable against the Debtor or the Liquidating Trustee, the Estate, or their property, as
applicable, without the need for any objection by the Debtor or the Liquidating Trustee, or
further notice to, or action, order, or approval of the Court or any other Entity, and any

Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall be
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deemed fully satisfied, released, and discharged, notwithstanding anything in the Proof of
Claimto the contrary. Allsuch Claimsshall, asof the Effective Date, be subjectto the permanent
injunction pursuant to Article XI.E. of the Combined Disclosure Statement and Plan and this
Order.

22. Release, Exculpation and Injunction Provisions. The release, exculpation,

injunction, and related provisions set forth in Article XI the Combined Disclosure Statement and
Plan are approved and authorized in their entirety, and such provisions are effective and binding
on all Persons and Entities to the extent provided therein except as otherwise provided in this
Confirmation Order. Inaddition, andwithoutlimitingthe generality of the foregoing, MDLY shall
be enjoined from any Transfer of the Company Tax Refund; provided that all rights regarding
ownership of the Company Tax Refund are expressly reserved until determined by the Court. This
Confirmation Order further enjoins MDLY from any Transfer of the Company Tax Refund and
further orders MDLY to (a) inform the Debtor, the Committee and, following the Effective Date,
the Liquidating Trustee, that it has received the Company Tax Refund, and (b) place the Company
Tax Refund in escrow while any disagreement regarding ownership of the Company Tax Refund
is resolved. Notwithstanding anything to the contrary in the foregoing sentences, the injunction
set forthabove doesnotenjoin the enforcementof any post-Effective Date obligations of any party
or entity under the Combined Disclosure Statement and Plan, any post-Effective Date transaction
contemplated by the Restructuring Transactions, or any document, instrument, or agreement
(includingthose setforth in the Plan Supplement) executedto implementthe Combined Disclosure
Statementand Plan.

23.  Retention of Causes of Action/Reservation of Rights. Except with respectto the

exculpation in Article XI1.D. of the Combined Disclosure Statement and Plan and the release in
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Avrticle XI1.C. of the Combined Disclosure Statement and Plan, nothing contained in the Combined
Disclosure Statementand Plan orin this Order shall be deemed to be awaiver or the relinquishment
of any rights or causes of action that the Debtor or the Liquidating Trust may have or that the
Liquidating Trust may choose to assert on behalf of the Debtor’s Estate under any provision of the
Bankruptcy Code or any applicable nonbankruptcy law, including, without limitation, (a) any and
all claims against any person or entity, to the extent such person or entity asserts a crossclaim,
counterclaim, and/or Claim for setoff whichseeks affirmativerelief against the Debtor, its officers,
directors, managers or representatives and (b) the turnover of any property of the Debtor’s Estate.
Except as otherwise explicitly provided in the Combined Disclosure Statement and Plan, nothing
shall affect either the Debtor’s or the Liquidating Trustee’s rights and defenses, both legal and
equitable, with respectto any Claims or Interests, includingall rights with respectto legal and
equitable defenses to alleged rights of setoff or recoupment. Notwithstanding the foregoing, after
review and analysis by the Committee of potential claims to avoid transfers made to Strategic
Capital Advisory Services, LLC (“Strateqic™), the Estate waives all Causes of Action of the Estate
against Strategic, other than any Causes of Action to disallow, reduce, or subordin ate the Strategic
Claim.

24. Effectuating Documents; Further Transactions. On and after the Effective Date,

the Liquidating Trustee and its respective agents (as applicable) are authorized to, and may issue,
execute, deliver, file, or record such contracts, Securities, instruments, releases, and other
agreements or documents and take such actions as may be necessary or appropriate to effectuate,
implement, and further evidence the terms and conditions of the Combined Disclosure Statement
and Plan and the Liquidating Trust Interest issued pursuant to the Combined Disclosure Statement

and Plan on behalf of the Debtor or the Estate, without the need for any approvals, authorization,

38
13172170/1



Case 21-10526-KBO Doc 440-1 Filed 10/15/21 Page 40 of 178

or consents except for those expressly required pursuantto the Combined Disclosure Statement
and Plan.

25. Conditions to Effective Date. The Effective Date of the Combined Disclosure

Statement and Plan shall not occur unless and until the conditions set forth in Article XII.A of the
Combined Disclosure Statement and Plan have been satisfied or waived pursuant to Article XI1.B
of the Combined Disclosure Statement and Plan.

26. Retention of Jurisdiction. Pursuant to Article XIV of the Combined Disclosure

Statementand Plan, and exceptas otherwise providedin this Order, the Courtshall retain and have
exclusive jurisdiction of all matters in connection with, arising out of, or related to the Chapter 11
Case and the Combined Disclosure Statement and Plan pursuant to, and for the purposes of,
sections 105(a) and 1142 of the Bankruptcy Code.

27.  Modifications. Pursuantto Article XII1.A of the Combined Disclosure Statement
and Plan, the Combined Disclosure Statement and Plan may be altered, amended, or modified at
any time after the Confirmation Date and before substantial consummation; provided, that the
Combined Disclosure Statement and Plan, as altered, amended, or modified, satisfies the
requirements of sections 1122 and 1123 of the Bankruptcy Code, and the Court, after notice and a
hearing, confirmsthe Combined Disclosure Statement and Plan, as altered, amended, or modified,
under section 1129 of the Bankruptcy Code and the circumstances warrant such alterations,
amendments, or modifications. A holder of a Claim that has accepted the Combined Disclosure
Statement and Plan prior to any alteration, amendment, or modification will be deemed to have
accepted the Combined Disclosure Statement and Plan, as altered, amended, or modified, if the
proposed alteration, amendment, or modification does not materially and adversely change the

treatmentof the holders of the Claims. Prior to the Effective Date, the Plan Proponents, may make
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appropriate technical adjustments and modifications to the Combined Disclosure Statement and
Plan without further order or approval of the Court, provided that such technical adjustments and
modifications do not materially change the treatment of holders of Claims or Interests.

28.  Payment of Statutory Fees. All fees payable pursuant to section 1930(a) of the

Judicial Code, as determined by the Court at a hearing pursuant to section 1128 of the Bankruptcy
Code, shall be paid out of Liquidating Trust Assets by the Liquidating Trustee (or the Disbursing
Agent on behalf of the Debtor or Liquidating Trustee) for each quarter (including any fraction
thereof) until the earlier of entry of a final decree closing the Chapter 11 Case, or an order of

dismissal or conversion, whichever comes first; provided, however, that the Debtor shall remain

jointly and severally liable for the payment of any such statutory fees until a Final Order is entered
closing the Chapter 11 Case. For the avoidance ofdoubt, any unpaid U.S. Trustee Feeson or after
the Effective Date shall be deemed part of the Liquidating Trust Expenses.

29.  Exemptionfrom Transfer Taxes. To the fullestextent permitted by section 1146(a)

of the Bankruptcy Code, any transfers (whether from the Debtor to the Liquidating Trustee or to
any other Person or Entity) of property under the Combined Disclosure Statement and Plan or
pursuantto: (a) the issuance, distribution, transfer, or exchange of any debt, equity Security, or
other interest in the Debtor; (b) the creation, modification, consolidation, termination, refinancing,
and/or recording of any mortgage, deed of trust, or other security interest, or the securing of
additional indebtedness by such or other means; (c) the making, assignment, or recording of any
lease or sublease; or (d) the making, delivery, or recording of any deed or other instrument of
transfer under, in furtherance of, or in connection with, the Combined Disclosure Statement and
Plan, including any deeds, bills of sale, assignments, or other instrument of transfer executed in

connection with any transaction arising out of, contemplated by, or in any way related to the
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Combined Disclosure Statement and Plan, shall not be subject to any document recording tax,
stamp tax, conveyance fee, intangibles or similar tax, mortgage tax, real estate transfer tax,
personal property transfer tax, sales or use tax, mortgage recordingtax, UniformCommercial Code
filing or recording fee, regulatory filing or recording fee, or other similar tax or governmental
assessment, and upon entry of this Order, the appropriate state or local governmental officials or
agents shall forego the collection of any such tax or governmental assessment and accept for filing
and recordation any of the foregoing instruments or other documents without the payment of any
such tax, recordation fee, or governmental assessment. All filing or recording officers (or any
other Person with authority over any of the foregoing), wherever located and by whomever
appointed, shall comply with the requirements of section 1146(a) of the Bankruptcy Code, shall
forego the collection of any such tax or governmental assessment, and shall accept for filing and
recordation any of the foregoing instruments or other documents without the payment of any such
tax or governmental assessment.

30. Dissolution of the Creditors’ Committee. On the Effective Date, any statutory

committee appointed in the Chapter 11 Case, including the Creditors’ Committee, shall dissolve
and members thereof shall be discharged from all rights and duties from, or related to, the
Chapter 11 Case. Neither the Debtor nor the Liquidating Trust, as applicable, shall be responsible
for paying any fees or expenses incurred by the members of or advisors to any statutory
committees, including the Creditors’ Committee, after the Effective Date; provided that the
Creditors’ Committee’s professionals may be reimbursed for reasonable allowed fees and expenses
incurred after the Effective Date in connection with the preparation of fee applications; provided,

further, for the avoidance of doubt, neither the Debtor nor the Liquidating Trust, as applicable,
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shall be responsible for paying any fees, costs, or expenses incurred after the Effective Date in
connection with the prosecution of such Creditors’ Committee professionals’ fee applications.

31.  Securities Laws Exemption. To the extent the Liquidating Trust Interest or the

Liquidating Trust Beneficiaries’ interest in the Liquidating Trust is deemed to be a security, the
issuance and transfer of the Liquidating Trust Interest and the distribution under the Combined
Disclosure Statement and Plan of interests in the Liquidating Trust, shall each be exempt from
registration under applicable securities laws pursuant to section 1145(a) of the Bankruptcy Code.

32.  Professional Claims. Pursuant and subjectto Article 1V.B.1 of the Combined

Disclosure Statement and Plan, all requests for payment of Professional Claims for services
rendered and reimbursement of expenses incurred prior to the Effective Date mustbe Filed no later
than 45 days after the Effective Date, except that that the professionals for the Debtor and
Creditors” Committee may be reimbursed for allowed reasonable fees and expenses incurred after
the Effective Date in connection with the preparation of fee applications;. The Court shall
determine the Allowed amounts of such Professional Claims after notice and a hearing in
accordance with the procedures established by the Court. The Liquidating Trustee shall pay
Professional Claims in Cash in the amount the Court allows, including from the Professional Fee
Escrow, which the Liquidating Trustee will establish in trust for the Professionals and fund with
Cash equal to the Professional Amount on the Effective Date or such later date as determined by
the Liquidating Trustee.

33. Professional Fee Escrow. On the Effective Date or such later date as determined

by the Liquidating Trustee, the Liquidating Trustee shall establish and fund with Cash equal to the
Professional Amount, the Professional Fee Escrow. The Professional Fee Escrow shall be

maintained in trust solely for the Professionals and the Independent Director. Such funds shall not
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be considered property of the Estate of the Debtor, the Liquidating Trust, or the Liquidating
Trustee, except to the extent of the Professional Fee Excess. The amount of Allowed Professional
Claims shall be paid in Cash to the Professionals by the Liquidating Trustee from the Professional
Fee Escrow as soon as reasonably practicable after such Professional Claims are Allowed. For the
avoidance of doubt, after all Allowed Professional Claims have been paid in full, the Professional
Fee Excess shall be assets of the Liquidating Trust available for all purposes consistent with this
Combined Plan and Disclosure Statement and the Liquidating Trust Agreement, without any
further action or order of the Court.

34.  Paul Hastings Fees. Subjectto review by the U.S. Trustee as set forth herein, the

fees and expenses of Paul Hastings LLP (“Paul Hastings”), as counsel to Medley Capital and the

Advisors, incurred in connection with the Chapter 11 Case (collectively, the “Paul Hastings Fees”)

shall be paid by Medley Capital. Paul Hastings shall provide no less than ten (10) days’ notice to
the U.S. Trustee of the submission of documentation for payment of the Paul Hastings Fees to
Medley Capital before such amounts are paid and shall, upon request, provide copies of such
documentation (which may be redacted as reasonably necessary) to the U.S. Trustee.

35.  Notice of Effective Date. As soon as practicable after the occurrence of the

Effective Date, the Debtor shall file and serve, pursuant to Bankruptcy Rules 2002(f)(7), 2002(k),
and 3020(c), notice of entry of this Order and the occurrence of the Effective Date in substantially

the form attached to this Order as Exhibit B (the “Notice of Effective Date) on all parties and

creditors on whom the Combined Hearing Notice was served. The Notice of Effective Date shall
also be posted on the website of the Voting Agent, Kurtzman Carson Consultants LLC at

https://www.kccllc.net/medley. Such notice isadequate under the particular circumstancesand no
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other or further notice is necessary. The form Notice of Effective Date substantially in the form
attached hereto is approved.

36.  Reserves. Inaccordance with the terms of the Combined Disclosure Statement and
Plan, onthe Effective Date, and after makingall Distributions required to be made on the Effective
Date hereunder, the Liquidating Trustee shall, prior to any interim Distribution from the
Liquidating Trust Assets, establish and maintain a Disputed Claims Reserve sufficient to remita
pro rata distribution in the event that each Disputed Claim(s) is/are Allowed in face amount, with
any Disputed Claims that are unliquidated or contingent being reserved for in an amount
reasonably determined by the Liquidating Trustee. The applicable reserve amount for each such
Disputed Claim shall be distributed to the Holder of such Claim only to the extent of any portion
of such Claim that is Allowed, and shall revert to the Liquidating Trust for all purposes to the
extent thatall or any portion of such Claim is Disallowed.

37.  SEC Enforcement. Notwithstanding any language to the contrary contained in the

Combined Disclosure Statement and Plan or in this Order, no provision of the Combined
Disclosure Statementand Plan or this Order shall: (a) preclude the SEC from enforcing its police
orregulatory powers; or (b) enjoin, limit, impair, or delay the SEC from commencing or continuing
any claims, causes of action, proceedings or investigations against any non-debtor person or entity
in any forum. The Debtor and Liquidating Trustee shall retain and preserve all Records? prior to
the Petition Date that are currently in their respective possession. Neither the Debtor nor the
Liquidating Trustee shall destroy or otherwise abandon any such Records without seeking further

authorization fromthe Court after notice and an opportunity for hearing; provided, however, that

notwithstanding the obligation to retain Records, the Liquidating Trustee may move for entry of

® For purposes of this section, “Records” include the records of affiliates thatare in the Debtor or Liquidating
Trustee’s possession, custody, or control.
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an order and final decree closing the Chapter 11 Case, if and to the extent that the Liquidating
Trust and/or Liquidating Trustee have: (x) fulfilled or provided for all other duties and
responsibilities under the Combined Plan and Disclosure Statement and Liquidating Trust
Agreement; (y) provided due and proper notice to the SEC of the motion for a final decree; and
(z) made reasonable arrangements at the SEC’s option and expense to transfer any remaining
Records to the SEC; and provided further, that each of the Debtor, Liquidating Trustee and any
non-Debtor subsidiary reserves all rights, if any, with respect to the Records, including, without
limitation, ownership, possession, custody and control of such Records and all claims related to
privilege or confidentiality.

38. Substantial Consummation. On the Effective Date, the Combined Disclosure

Statement and Plan shall be deemed to be substantially consummated under sections 1101
and 1127 of the Bankruptcy Code.

39.  Reversal. If any of the provisions of this Order are hereafter reversed, modified, or
vacated by a subsequent order of the Court or any other court, such reversal, modification, or
vacatur shall not affect the validity of the acts or obligations incurred or undertaken under, or in
connection with, the Combined Disclosure Statement and Plan prior to receipt of written notice of
such order by the Plan Proponents. Notwithstanding any such reversal, modification, or vacatur
of this Order, any such act or obligation incurred or undertaken pursuant to, and in reliance on,
this Order prior to the effective date of such reversal, modification, or vacatur shall be governed
in all respects by the provisions of this Order, the Combined Disclosure Statement and Plan, all
documents relating to the Combined Disclosure Statement and Plan, and any amendments or

modificationsto any of the foregoing.
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40. Conflicts between Order and Combined Disclosure Statement and Plan. The

provisions of the Combined Disclosure Statement and Plan, the Liquidating Trust Agreement, and
this Order shall be construed in a manner consistent with each other so as to effect the purpose of

each; provided, however, thatif there is determined to be any inconsistency between any provision

in the Combined Disclosure Statement and Plan and any provision of this Order that cannot be so
reconciled, then solely to the extentof such inconsistency, the provisions of this Order shall govem
and any such provision of this Order shall be deemed a modification of the Combined Disclosure

Statement and Plan and shall control and take precedence; provided further, however, that if there

is determined to be any inconsistency between any provision of the Liquidating Trust Agreement
and any provision of this Order that cannot be so reconciled, then solely to the extent of such
inconsistency, the provisions of this Order shall govern and any such provision of this Order shall
be deemed a modification of the Liquidating Trust Agreement and shall control and take
precedence. The provisions of this Order are integrated with each other and are non-severable and
mutually dependent.

41.  Closing of Chapter 11 Case. Upon or as soon as practicable after the Wind-Down

Date, the Liquidating Trustee shall file a motion for final decree on appropriate notice.

42. Final Order; Waiver of Stay. This Order is a final order and the period in which an

appeal must be filed shall commence upon the entry hereof. Any stay of this Order provided by
any Bankruptcy Rule (including Bankruptcy Rule 3020(e)) is hereby waived, and this Order shall

be effective and enforceable immediately upon its entry by the Court.

43.  For the avoidance of doubt, and in accordance with the record of the hearing held

on October 15, 2021 at 10:00 a.m. ET and the Court’s ruling on same, the definition of “Company
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Tax Refund” set forth in section I.A. of the Combined Disclosure Statement and Plan [Docket No.

431] isamended and superseded as follows:

“Company Tax Refund” means the anticipated tax refund on account of the
MDLY Tax Return.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
Medley LLC! Case No. 21-10526 (KBO)
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MODIFIED THIRD AMENDED COMBINED DISCLOSURE STATEMENT AND
CHAPTER 11 PLAN OF MEDLEY LLC

Dated: October 13, 2021 MORRIS JAMES LLP
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DISCLAIMER?

THIS COMBINED DISCLOSURE STATEMENT AND PLAN WAS COMPILED
FROM INFORMATION OBTAINED FROM NUMEROUS SOURCES BELIEVED TO BE
ACCURATE TO THE BEST OF THE DEBTOR’S KNOWLEDGE, INFORMATION AND
BELIEF. NO GOVERNMENTAL AUTHORITY HAS PASSED ON, CONFIRMED OR
DETERMINED THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED
HEREIN. THE INFORMATION IN THIS COMBINED DISCLOSURE STATEMENT AND
PLAN MAY NOT BE RELIED UPON FOR ANY PURPOSE OTHER THAN TO DETERMINE
HOW TO VOTE ON THE PLAN. NO SOLICITATION OF VOTES TO ACCEPT THE PLAN
MAY BE MADE EXCEPT PURSUANT TO SECTION 1125 OF THE BANKRUPTCY CODE.

NOTHING STATED HEREIN SHALL BE (I) DEEMED OR CONSTRUED AS AN
ADMISSION OF ANY FACT OR LIABILITY BY ANY PARTY, (II) ADMISSIBLE IN ANY
PROCEEDING INVOLVING THE DEBTOR OR ANY OTHER PARTY, OR (lll) DEEMED
CONCLUSIVE EVIDENCE OF THE TAX OR OTHER LEGAL EFFECTS OF THE PLAN ON
THE DEBTOR OR HOLDERS OF CLAIMS OR INTERESTS. CERTAIN STATEMENTS
CONTAINED HEREIN, BY NATURE, ARE FORWARD-LOOKING AND CONTAIN
ESTIMATES AND ASSUMPTIONS. SUCH STATEMENTS CONSIST OF ANY
STATEMENT OTHER THAN A RECITATION OF HISTORICAL FACT AND CAN BE
IDENTIFIED BY THE USE OF FORWARD-LOOKING TERMINOLOGY SUCH AS “MAY,”
“EXPECT,” “ANTICIPATE,” “ESTIMATE,” OR “CONTINUE” OR THE NEGATIVE
THEREOF OR OTHER VARIATIONS THEREON OR COMPARABLE TERMINOLOGY.
THE READER IS CAUTIONED THAT ALL FORWARD-LOOKING STATEMENTS ARE
NECESSARILY SPECULATIVE AND THERE ARE CERTAIN RISKS AND
UNCERTAINTIES THAT COULD CAUSE ACTUAL EVENTS OR RESULTS TO DIFFER
MATERIALLY FROM THOSE REFERRED TO IN SUCH FORWARD-LOOKING
STATEMENTS.

THE STATEMENTS CONTAINED HEREIN ARE MADE AS OF THE DATE
HEREOF, UNLESS ANOTHER TIME IS SPECIFIED. THE DELIVERY OF THIS
COMBINED DISCLOSURE STATEMENT AND PLAN SHALL NOT BE DEEMED OR
CONSTRUED TO CREATE ANY IMPLICATION THAT THE INFORMATION CONTAINED
HEREIN IS CORRECT AT ANY TIME AFTER THE DATE HEREOF.

HOLDERS OF CLAIMS OR INTERESTS SHOULD NOT CONSTRUE THE
CONTENTS OF THIS COMBINED DISCLOSURE STATEMENT AND PLAN AS
PROVIDING ANY LEGAL, BUSINESS, FINANCIAL OR TAX ADVICE. THEREFORE,
THE PROPONENTS URGE EACH HOLDER OF A CLAIM AGAINST OR INTEREST IN THE
DEBTOR TO CONSULT WITH ITS OWN ADVISORS WITH RESPECT TO ANY LEGAL,
FINANCIAL, SECURITIES, TAX, OR BUSINESS ADVICE IN REVIEWING THIS
COMBINED DISCLOSURE STATEMENT AND PLAN AND THE TRANSACTIONS
CONTEMPLATED HEREBY.

2 Capitalized terms used, but not otherwise defined herein have the meaning ascribed to them in Avrticle | of this
Combined Disclosure Statement and Plan
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NO PARTY IS AUTHORIZED TO GIVE ANY INFORMATION WITH RESPECT TO
THIS COMBINED DISCLOSURE STATEMENT AND PLAN OTHER THAN THAT WHICH
IS CONTAINED IN THIS COMBINED DISCLOSURE STATEMENT AND PLAN. NO
REPRESENTATIONS CONCERNING THE DEBTOR OR THE VALUES OF ITS PROPERTY
HAVE BEEN AUTHORIZED BY THE DEBTOR, OTHER THAN AS SET FORTH IN THIS
COMBINED DISCLOSURE STATEMENT AND PLAN. ANY INFORMATION,
REPRESENTATIONS, OR INDUCEMENTS MADE TO OBTAIN AN ACCEPTANCE OF
THIS COMBINED DISCLOSURE STATEMENT AND PLAN OTHER THAN, OR
INCONSISTENT WITH, THE INFORMATION CONTAINED HEREIN SHOULD NOT BE
RELIED UPON BY ANY HOLDER OF A CLAIM OR INTEREST. SEE ARTICLE IV OF
THIS COMBINED DISCLOSURE STATEMENT AND PLAN, ENTITLED “CERTAIN RISK
FACTORS TO BE CONSIDERED PRIOR TO VOTING,” FOR A DISCUSSION OF CERTAIN
CONSIDERATIONS IN CONNECTION WITH A DECISION BY A HOLDER OF AN
IMPAIRED CLAIM TO ACCEPT THIS COMBINED DISCLOSURE STATEMENT AND
PLAN.

THIS COMBINED DISCLOSURE STATEMENT AND PLAN HAS BEEN PREPARED
IN ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODE AND
BANKRUPTCY RULE 3016(b) AND NOT IN ACCORDANCE WITH FEDERAL OR STATE
SECURITIES LAWS OR OTHER NON-APPLICABLE BANKRUPTCY LAWS. THIS
COMBINED DISCLOSURE STATEMENT AND PLAN HAS NOT BEEN APPROVED OR
DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION.

THE PROPONENTS BELIEVE THAT ACCEPTANCE OF THE PLAN
INCORPORATED HEREIN IS IN THE BEST INTERESTS OF THE DEBTOR’S
ESTATE, ITS CREDITORS, AND ALL OTHER PARTIES IN INTEREST.
ACCORDINGLY, THE PROPONENTS RECOMMEND THAT YOU VOTE IN FAVOR
OF THE PLAN. A LETTER FROM THE CREDITORS’ COMMITTEE
RECOMMENDING THAT HOLDERS OF ALLOWED CLAIMS VOTE IN FAVOR OF
THE PLAN IS INCLUDED IN THE SOLICITATION PACKAGE.

THE DEADLINE TO VOTE ON THE PLAN IS SEPTEMBER 24, 2021 AT 4:00
P.M. PREVAILING EASTERN TIME (THE “VOTING DEADLINE”). FOR YOUR VOTE
TO BE COUNTED, YOUR BALLOT MUST BE ACTUALLY RECEIVED BY THE
DEBTOR’S VOTING AGENT, KURTZMAN CARSON CONSULTANTS LLC, BEFORE
THE VOTING DEADLINE AS DESCRIBED HEREIN.

FOR EASE OF REFERENCE ONLY, AND WITH CERTAIN EXCEPTIONS, THE
INTRODUCTION ALONG WITH ARTICLES I, lll, AND VI HEREIN GENERALLY
CONTAIN THE DISCLOSURE STATEMENT PROVISIONS OF THE COMBINED PLAN
AND DISCLOSURE STATEMENT AND THE OTHER ARTICLES HEREIN GENERALLY
CONTAIN THE PLAN PROVISIONS OF THE COMBINED PLAN AND DISCLOSURE
STATEMENT.
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QUESTIONS AND ADDITIONAL INFORMATION

If you would like to obtain copies of this Combined Disclosure Statement and Plan or any
of the documents attached hereto or referenced herein or have questions about the solicitation and
voting process or the Debtor’s Chapter 11 Case generally, please contact Kurtzman Carson
Consultants LLC by (a) visiting the Debtor’s case website at http://www.kcclle.net/medley,
(b) calling (877) 634-7181 (U.S./Canada) or (424) 236-7226 (International), or (c) sending email
correspondence to MedleyInfo@kccllc.com.
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INTRODUCTION

Medley LLC, as debtor and debtor-in-possession (the “Debtor’), Medley Capital LLC, a
registered investment advisor under the Investment Advisers Act and a non-Debtor affiliate of the
Debtor (“Medley Capital”) and the Official Committee of Unsecured Creditors appointed in this
chapter 11 case pursuant to section 1102(a) of the Bankruptcy Code (the “Creditors’ Committee”
in such capacity, and collectively with the Debtor and Medley Capital, the “Proponents”), jointly
propose this Combined Disclosure Statement and Plan for the resolution of the outstanding claims
against, and equity interests in, the Debtor. The Proponents strongly encourage Holders of Claims
or Interests to refer to this Combined Disclosure Statement and Plan for, among other things, (i) a
discussion of the Debtor’s history and businesses, assets, results of operations, and historical
financial information, (ii) a summary of the events leading to this Chapter 11 Case, (iii)
information about this Chapter 11 Case, (iv) risk factors associated with the Plan, (v) a summary
and analysis of the Plan, and (vi) certain other related matters.

A. Background

As described in more detail below, prior to the Petition Date, the Debtor experienced
material year-over-year reductions in fee earning assets under management and revenue resulting
in liquidity issues that adversely impacted the Debtor’s ability to service interest obligations owing
on the Notes. As a result, in December 2020, the Debtor engaged B. Riley Securities Inc. as the
Debtor’s investment banker and financial advisor to provide assistance in analyzing various
strategic financial alternatives. Ultimately, the Debtor was unable to achieve an out-of-court
financial restructuring, and on March 7, 2021, Medley LLC filed a voluntary Chapter 11 petition.

In an attempt to expedite a restructuring that would allow it to restructure its debt and
maintain its existing client base and revenue stream, on the Petition Date, the Debtor filed a
Disclosure Statement for the Chapter 11 Plan of Reorganization of Medley LLC [Docket No. 8]
and a Chapter 11 Plan of Reorganization [Docket No. 9] (the “Original Plan”).?

In the early stages of this Chapter 11 Case, the U.S. Trustee did not appoint an official
committee of unsecured creditors citing “[i]nsufficient response to the United States Trustee
communication/contact for service on the committee.” [Docket No. 50]. In the absence of an
official committee, U.S. Bank National Association, as Notes Trustee on behalf of the Holders of
Notes Claims, the largest claimants collectively in the Chapter 11 Case, through counsel and its
financial advisors, engaged the Debtor in substantive discussions on the Original Plan and other
issues affecting all Holders of Notes Claims and Unsecured Claims until the U.S. Trustee
appointed the Creditors” Committee on April 22, 2021 [Docket No. 110]. The Debtor continued
plan negotiations with the Creditors’ Committee on amendments to the Original Plan but
ultimately, the parties were not able to reach an agreement. On May 13, 2021, the Debtor withdrew
the Original Plan [Docket No. 146].

On the Petition Date, Brook Taube and Seth Taube, who collectively owned the majority
of MDLY, were serving as officers of both MDLY and the Debtor. On April 14, 2021, Brook

3 Copies of all pleadings filed in the case are available on the bankruptcy court’s website
(wwwe.ecf.deb.uscourts.gov) for a fee, or from the Debtor’s website (http://www.kccllc.net/medley) at no charge.
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Taube and Seth Taube submitted their resignations as Co-Chief Executive Officers of MDLY and
Medley LLC, which resignations became effective on May 3, 2021.

On April 14, 2021, the Board of Directors appointed senior members of the investment
team as executive officers of MDLY and Medley LLC, which appointments became effective on
May 3, 2021.

Further, on the Petition Date, the Debtor was represented by Morris James LLP and
Lowenstein Sandler LLP as bankruptcy counsel. On May 11, 2021, the SEC objected to the
retention of Lowenstein Sandler [Docket No. 139] asserting that Lowenstein Sandler
simultaneously represented the Debtor, MDLY (the Debtor’s parent) and the subcommittee of the
MDLY board of directors tasked with managing the Debtor’s bankruptcy case. Lowenstein Sandler
disputed the SEC’s claims [Docket No. 150] but ultimately withdrew its retention application on
May 27, 2021 [Docket No. 181].

At the May 18, 2021 hearing to consider the Lowenstein Application, the Court raised its
own concerns about the Debtor’s corporate governance based on the fact that the Debtor did not
have a board of members that were independent from those of MDLY. Rather, corporate issues
were addressed by a restructuring subcommittee, comprised of three independent board members
of MDLY and whose members owed a fiduciary duty to MDLY and the Debtor.

During that hearing, the SEC also raised issues about the Debtor’s corporate governance
based on the overlap among the members of the respective boards of MDLY and the Debtor. The
Debtor recognized the concerns of the Court and the SEC and the need to have a completely
independent fiduciary acting for the benefit of the Debtor. Accordingly, effective as of June 1,
2021, the Debtor entered into the Fifth Amended LLC Agreement, appointing Dreyer as the
Independent Manager.

On May 27, 2021, less than two months after Sierra’s board of directors approved the
renewal of the Sierra IAA, Sierra issued a press release announcing that Sierra’s board of directors
had entered into a formal review process to evaluate strategic alternatives for the Sierra IAA.

With a new Independent Manager in place, the Debtor began working on a revised chapter
11 plan. Unfortunately, with the Sierra announcement, the Debtor’s plan shifted from a
reorganization to an orderly wind down of the Remaining Company Contracts to maximize value
for the Debtor’s stakeholders. Given the change in management and the Sierra announcement, the
Debtor reengaged in material plan discussions with the Creditors’ Committee regarding an orderly
wind-down but was approaching the end of its right to exclusively file a plan. While the Debtor
was completing its revised plan, on July 1, 2021, the Creditors’ Committee filed a motion seeking
to terminate the Debtor’s exclusive periods to propose and solicit acceptance of a plan [Docket
No. 234], and attached a proposed plan of liquidation as an exhibit to the motion.

On July 6, 2021, the Debtor filed its Combined Disclosure Statement and Plan [Docket No.
244]. Almost immediately thereafter, the Debtor, the Creditors’ Committee and Medley Capital
continued their good faith negotiations with respect to the terms of a potential consensual plan. On
July 22, 2021, the Debtor, the Creditors’ Committee and Medley Capital reached an agreement on
a global plan settlement documented in the Plan Term Sheet [Docket No. 276]. The terms of the
comprehensive, tripartite settlement embodied in the Plan Term Sheet resolve the issues at the
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heart of this Chapter 11 Case, including (i) establishment of the Liquidating Trust, (ii) settlement
of certain material claims, including, intercompany claims, and (iii) provisions that allow Medley
Capital to continue servicing the Remaining Company Contracts, thereby enhancing recoveries to
Allowed Claims.

B. Brief Summary of the Combined Disclosure Statement and Plan

This Combined Disclosure Statement and Plan is premised upon maximizing the remaining
value of the Debtor’s assets. The Debtor has three primary assets: (i) cash on hand, (ii) the income
stream generated by non-Debtor Affiliates from the Remaining Company Contracts, less the costs
of operations, and (iii) Causes of Action. On the Effective Date, the Liquidating Trust will be
established for the benefit of creditors holding Allowed Claims and on the Effective Date or by
the Wind-Down Date, as applicable, the Liquidating Trust Assets shall vest in the Liquidating
Trust. The Liquidating Trust shall be funded with (i) all Cash held by the Debtor on the Effective
Date; (ii) the Initial GUC Funds, and (iii) the Additional GUC Funds.

A large component of the Liquidating Trust Assets will be proceeds from the Remaining
Company Contracts. As more fully set in the liquidation analysis attached hereto as Exhibit A,
the Proponents expect that for the period ending March 31, 2022, the Remaining Company
Contracts will generate approximately $1,310,000 million of profit, which amount is proposed to
be available for distribution to the Liquidating Trust on the Wind-Down Date. The potential
availability of such funds for the Liquidating Trust is only possible if the non-Debtor Affiliates
continue to honor the obligations under the Remaining Company Contracts through the Runoff
Date. If the non-Debtor Affiliates fail to honor their obligations under the Remaining Company
Contracts, the Proponents expect that revenue will be lost and certain clients will seek the return
of some or all of those funds. The Proponents therefore believe that continuing to honor the
Remaining Company Contracts will provide a significantly greater recovery for Holders Allowed
Claims than such Holders would receive if the Remaining Company Contracts were terminated
immediately.

As more fully discussed herein, Medley Capital is the Debtor’s main operating subsidiary.
Medley Capital employs all of the Company’s employees and incurs substantially all of the costs
to operate the enterprise. Medley Capital is also the registered investment adviser and provides
substantially all of the services to the clients, both advisory and administrative, required under the
Remaining Company Contracts. Pursuant to various contracts with the Advisors and Sierra,
Medley Capital is to be reimbursed for all costs associated with the provision of advisory and
administrative services before the remaining contractual fees are distributed to the Debtor. In order
for the Company to continue to generate revenues and profit for the benefit of the Debtor’s estate,
Medley Capital must be able to retain its employees and service the Remaining Company
Contracts.

The most significant of the Remaining Company Contracts are the Sierra IAA and the
Administration Agreement between Sierra and Medley Capital. On May 27, 2021, Sierra publicly
announced that it was exploring its strategic alternatives with respect to the Sierra IAA. Based on
that announcement, the Debtor, Medley Capital and Sierra anticipate that the Sierra IAA will be
transitioned to a new manager and terminate at the end of 2021 or early 2022. Under the Sierra
IAA, the Sierra board of directors could terminate on 60 days’ notice or on an expedited timeline,

-3-
13159187/2



Case 21-10526-KBO Doc 440-1 Filed 10/15/21 Page 62 of 178

if Medley Capital and SIC Advisors were unable to continue to continue to perform under the
Sierra IAA. In either case, loss of the Sierra IAA would result in a material loss of net proceeds to
be distributed to the Debtor and a reduction in recoveries to Allowed Claims.

Notwithstanding Sierra’s ability to terminate the Sierra IAA early, Sierra has determined
to have Medley Capital and SIC Advisors continue to provide advisory and administrative services
until Sierra is able to transition to a new manager, which is likely to occur sometime between
December 31, 2021 and March 31, 2022. To ensure that Medley Capital is able to retain the
employees necessary to service the Sierra IAA through the transition period, Sierra has agreed to
provide additional funds to the Debtor or the Liquidating Trust, as applicable, and Medley Capital,
to partially fund the Non-Debtor Compensation Plan, which is designed to provide industry
standard compensation to employees that remain with Medley Capital through January 31, 2022.

Accordingly, Medley Capital, the Debtor and a special committee of independent board
members of Sierra have reached an agreement by and through which Sierra will make a material
contribution of $2,100,000 to fund a portion of the Non-Debtor Compensation Plan for the benefit
of Medley Capital’s employees. The Non-Debtor Compensation Plan will provide a total of
$5,744,000 to pay market compensation to employees that remain with Medley Capital through
January 31, 2022. Sierra will fund its portion through the Sierra Commitment Letter. The balance
will be funded by Medley Capital and the other non-Debtor subsidiaries. As more fully set forth
herein, the Non-Debtor Compensation Plan will be paid to employees between September 30, 2021
and January 31, 2022.

The Non-Debtor Compensation Plan is critical to maximizing value for the benefit of
Holders of Allowed Claims. The alternative, terminating the Remaining Company Contracts
immediately, would mean reduced cash received by the Liquidating Trust and in turn, likely
recoveries to Holders of Allowed Claims would be materially reduced and the Debtor and its non-
Debtor Affiliates could face potential claims under the Remaining Company Contracts.

The Combined Disclosure Statement and Plan provides for the exculpation of a limited
universe of parties which were instrumental in bringing this case to a successful conclusion. The
Debtor is also providing releases to certain parties, including Sierra, Medley Capital and certain
employees of Medley Capital.

The Proponents believe that the Combined Disclosure Statement and Plan maximizes the
value of the estate and distributions to be received by Holders of Allowed Claims. A liquidation
of the Debtor’s assets and immediate termination of the Remaining Company Contracts would
result in the immediate and irreparable harm to the Debtor and its estate and reduce recoveries to
Allowed Claims. The Proponents therefore strongly encourage all creditors who are eligible vote
to accept the Combined Disclosure Statement and Plan.

ALL HOLDERS OF CLAIMS AGAINST THE DEBTOR ARE ENCOURAGED TO
READ THIS COMBINED DISCLOSURE STATEMENT AND PLAN IN ITSENTIRETY AND
TO CONSULT WITH AN ATTORNEY BEFORE VOTING TO ACCEPT OR REJECT THE
PLAN. SUBJECT TO CERTAIN RESTRICTIONS AND REQUIREMENTS SET FORTH IN
SECTION 1127 OF THE BANKRUPTCY CODE, BANKRUPTCY RULE 3019, AND IN THIS
COMBINED DISCLOSURE STATEMENT AND PLAN, THE DEBTOR RESERVES THE
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RIGHT TO ALTER, AMEND, MODIFY, REVOKE, OR WITHDRAW THIS COMBINED
DISCLOSURE STATEMENT AND PLAN, OR ANY PART THEREOF, BEFORE
SUBSTANTIAL CONSUMMATION THEREOF.

C. Solicitation Package

This Combined Disclosure Statement and Plan is part of the solicitation package
(“Solicitation Package”) distributed to all Holders of Claims in Class 3 (Notes Claims) and Holders
of Claims in Class 4 (General Unsecured Claims) that are entitled to vote on the Plan* and contains
the following:

e acopy of the Combined Hearing Notice;

e acopy of this Combined Disclosure Statement and Plan, together with the exhibits
e thereto;

e acopy of the Solicitation Order entered by the Bankruptcy Court that conditionally
approved this Combined Disclosure Statement and Plan, established the voting
procedures, scheduled a Combined Hearing, and set the Voting Deadline and the
deadline for objecting to confirmation of the this Combined Disclosure Statement
and Plan;

e aform of ballot with instructions on how to complete the ballot; and

e a letter prepared by the Creditors’ Committee recommending that Holders of
Allowed Claims in Class 3 (Notes Claims) and Class 4 (General Unsecured Claims)
vote in favor of the proposed Plan.

The Debtor may, but is not required to, distribute this Combined Disclosure Statement and Plan
and the Solicitation Order to Holders of Claims entitled to vote on the Plan in electronic format
(i.e. on a USB Flash Drive).

ARTICLE I.
DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF TIME, AND
GOVERNING LAW

A. Defined Terms.

As used in this Combined Disclosure Statement and Plan, the following terms have the
meanings set forth below.

4 As described more fully in this Combined Disclosure Statement and Plan, equity interests held by Holders of
Interests in Class 6 are being cancelled as of the Wind-Down Date. From the Effective Date through the Wind-
Down Date, such interests will continue to exist but holders will not receive anything of value under the Plan.
Further, as set forth in the Liquidation Analysis attached hereto as Exhibit A, such equity interests are worth $0.
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2024 Notes” means the senior unsecured notes with a maturity date of January 20, 2024
issued by the Debtor pursuant to the Notes Indenture.

2026 Notes” means the senior unsecured notes with a maturity date of August 15, 2026
issued by the Debtor pursuant to the Notes Indenture.

“Administrative Claim” means any Claim (including Professional Fee Claims) for costs
and expenses of administration of the Chapter 11 Case pursuant to sections 503(b) (including
section 503(b)(9)), 507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code, including: (a) the
actual and necessary costs and expenses incurred on or after the Petition Date until and including
the Effective Date of preserving the Estate and operating the Debtor’s business; and (b) all fees
and charges assessed against the Estate pursuant to section 1930 of chapter 123 of title 28 of the
United States Code.

“Additional GUC Funds” means all net proceeds realized by Medley Capital through the
Wind-Down Date from (a) the Remaining Company Contracts, (b) the Company Tax Refund and
any proceeds thereof, (c) any tax refund received by the Debtor and any proceeds thereof, and (d)
all net proceeds from the monetization of any direct or indirect investments in funds owned or
managed by any Affiliate of the Debtor as such net proceeds are realized between the Effective
Date and the Wind-Down Date.

“Advisors” means the non-Debtor Affiliates that are generally organized for the purpose of
contracting with a particular client or subset of clients, or serving in a management role for an
entity, such as a general partner for a limited partnership or a manager of a limited liability
company, constituting an investment advisory relationship for regulatory purposes. Each of the
Advisors is a “relying adviser” under the Investment Advisors Act and all are considered to be
registered investment advisers under the Form ADV adviser registration for Medley Capital.

“Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code.
“Allowance Date” means the date that a Claim becomes Allowed.

“Allowed” means, with respect to any Claim against the Debtor (including any
Administrative Claim) or portion thereof, (a) any Claim that has been listed by the Debtor in the
Schedules (as such Schedules may be amended by the Debtor or the Liquidating Trustee from time
to time in accordance with Bankruptcy Rule 1009) as liquidated in amount other than zero or
unknown and not Disputed or Contingent, and for which no Proof of Claim has been filed, (b) any
timely filed Proof of Claim or request for payment of an Administrative Claim, as to which no
objection to the allowance thereof, or action to subordinate, avoid, classify, reclassify, expunge,
estimate, or otherwise limit recovery with respect thereto, has been filed within the applicable
period of limitation fixed by this Combined Plan and Disclosure Statement, the Bankruptcy Code,
the Bankruptcy Rules, the Bar Date Order or any other Final Order, and which applicable period
of limitations has expired, (c) any Claim expressly allowed by a Final Order or under this
Combined Plan and Disclosure Statement, or (d) any Claim that is compromised, settled or
otherwise resolved pursuant to the authority granted to the Liquidating Trustee under Article X
hereof and the Liquidating Trust Agreement; provided, however, that Claims temporarily allowed
solely for the purpose of voting to accept or reject this Combined Plan and Disclosure Statement
pursuant to an order of the Bankruptcy Court shall not be considered Allowed Claims; provided,
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further, that any Claim subject to disallowance in accordance with section 502(d) of the
Bankruptcy Code shall not be considered an Allowed Claim.

“Avoidance Actions” means any and all actual or potential avoidance, recovery,
subordination, or other Claims, Causes of Action, or remedies that may be brought by or on behalf
of the Debtor or its Estate or other authorized parties in interest under the Bankruptcy Code or
applicable non-bankruptcy law, including, Claims, Causes of Action, or remedies under sections
502, 510, 542, 543, 544, 545, 547 through 553, and 724(a) of the Bankruptcy Code, or under
similar local, state, federal, or foreign statutes and common law, including fraudulent transfer laws.

“Assets Available for Distribution to Unsecured Creditors” means all of the Liquidating
Trust Assets after payment of all (a) Allowed Secured Claims, (b) Allowed Administrative Claims,
(c) Allowed Priority Claims, (d) Liquidating Trust Expenses, and (e) with respect to the Non-
Debtor Compensation Plan: (i) 25% of forfeited Compensation Payments (as defined in the Non-
Debtor Compensation Plan) committed or paid by Medley Capital, (ii) proceeds from Repayment
Obligations (as defined in the Non-Debtor Compensation Plan) committed or paid by Medley
Capital, and/or (iii) Holdbacks to Executives committed or paid by Medley Capital if Executives
do not meet Distributable Value (each as defined in the Non-Debtor Compensation Plan) metrics
set out in the Non-Debtor Compensation Plan. For the avoidance of doubt, no portion of the Sierra
Non-Debtor Compensation Plan Payment shall constitute an Asset Available for Distribution to
Unsecured Creditors.

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. 8§88 101-1532, as
amended from time to time.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware
that is presiding over the Chapter 11 Case.

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure promulgated under
section 2075 of the Judicial Code and the general, local, and chambers rules of the Bankruptcy
Court, each, as amended from time to time.

“Bar Date Order” means the Order Establishing Bar Dates for Filing Proofs of Claims
and Approving the Form and Manner of Notice Thereof [Docket No. 52].

“Business Day” means any day other than a Saturday, Sunday, or other day on which the
New York Stock Exchange or the NASDAQ is closed for trading.

“Cash” or “$” means cash in legal tender of the United States of America and cash
equivalents, including bank deposits, checks, and other similar items.

“Cause of Action” or “Causes of Action”” means any claims, interests, damages, remedies,
causes of action, demands, rights, actions, suits, obligations, liabilities, accounts, defenses, offsets,
powers, privileges, licenses, liens, indemnities, guaranties, and franchises of any kind or character
whatsoever, whether known or unknown, foreseen or unforeseen, existing or hereinafter arising,
contingent or non-contingent, liquidated or unliquidated, secured or unsecured, assertable, directly
or derivatively, matured or unmatured, suspected or unsuspected, in contract, tort, law, equity, or
otherwise against any party, including current and former Insiders of the Debtor and its affiliates
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to the extent not otherwise addressed in this Plan. Causes of Action also include, but are not
limited to: (a) all rights of setoff, counterclaim, or recoupment and claims under contracts or for
breaches of duties imposed by law; (b) the right to object to or otherwise contest Claims or
Interests; (c) claims pursuant to sections 362, 510, 542, 543, 544 through 550, or 553 of the
Bankruptcy Code; and (d) such claims and defenses as fraud, mistake, duress, and usury, and any
other defenses set forth in section 558 of the Bankruptcy Code.

“Chapter 5 Released Parties” means (a) Allorto and (b) the Related Parties of the
foregoing.

“Chapter 11 Case” means the case pending for the Debtor under chapter 11 of the
Bankruptcy Code in the Bankruptcy Court.

“Claim” means any claim, as defined in section 101(5) of the Bankruptcy Code, against
the Debtor.

“Claims Agent” means Kurtzman Carson Consultants LLC, the notice and claims agent
retained by the Debtor in the Chapter 11 Case or retained by the Liquidating Trustee after the
Effective Date.

“Claims Bar Date” means, with respect to any Claim held by a party other than a
Governmental Unit, (a) April 30, 2021 at 5:00 p.m. (prevailing Eastern Time) as established by
the Bar Date Order, or (b) such other date as provided for in the Bar Date Order or in this Plan.

“Claims Objection Deadline” means one hundred eighty (180) days after the Effective
Date, or such later date as may be ordered by the Bankruptcy Court, provided however, that with
respect to Claims including General Unsecured Claims, the Liquidating Trustee seek to extend
such deadline from time to time by filing one or more motions with the Bankruptcy Court on notice
and an opportunity for a hearing.

“Claims Register” means the official register of Claims maintained by the Claims Agent.

“Class” means a class of Claims or Interests as set forth in Article V hereof pursuant to
section 1122(a) of the Bankruptcy Code.

“CM/ECF” means the Bankruptcy Court’s Case Management and Electronic Case Filing
system.

“Combined Disclosure Statement and Plan” means this entire document and all exhibits,
schedules and related documents, whether annexed hereto or Filed in connection herewith.

“Company” means the Debtor, MDLY, and the Debtor’s direct and indirect subsidiaries.

“Company Tax Refund” means the anticipated tax refund on account of the MDLY Tax
Return or any similar payment pursuant to Internal Revenue Code Section 172,
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“Confirmation Date” means the date upon which the Bankruptcy Court enters the
Confirmation Order on the docket of the Chapter 11 Case, within the meaning of Bankruptcy Rules
5003 and 9021.

“Combined Hearing” means the hearing to be held by the Bankruptcy Court to consider
(@) final approval of this Combined Plan and Disclosure Statement as providing adequate
information pursuant to section 1125 of the Bankruptcy Code and (b) Confirmation of this
Combined Disclosure Statement and Plan pursuant to sections 1128 and 1129 of the Bankruptcy
Code, as such hearing may be adjourned or continued from time to time.

“Combined Hearing Notice” means a notice of the Combined Hearing.

“Confirmation Order”” means the order of the Bankruptcy Court confirming this Combined
Disclosure Statement and Plan pursuant to section 1129 of the Bankruptcy Code.

“Confirmation” means the Bankruptcy Court’s entry of the Confirmation Order on the
docket of the Chapter 11 Case.

“Consummation” means the occurrence of the Effective Date.

“Contingent” means, with reference to a Claim, a Claim that has not accrued or is not
otherwise payable and the accrual of which, or the obligation to make payment on which, is
dependent upon a future event that may or may not occur.

“Creditor” has the meaning set forth in section 101(10) of the Bankruptcy Code.

“Cure” means all amounts, including an amount of $0.00, required to cure any monetary
defaults under any Executory Contract or Unexpired Lease (or such lesser amount as may be
agreed upon by the parties under an Executory Contract or Unexpired Lease) that is to be assumed
by the Debtor pursuant to sections 365 or 1123 of the Bankruptcy Code.

“D&O Liability Insurance Policies” means all insurance policies of the Debtor, or for the
benefit of the Debtor, for directors’, managers’, and officers’ liability existing as of the Petition
Date (including any “tail policy”) and all agreements, documents, or instruments relating thereto.

“Debtor Release” means the release set forth in Article XI.C hereof.

“Definitive Documents” means the documents (including any related orders, agreements,
instruments, schedules, or exhibits) that are necessary or desirable to implement or otherwise relate
to this Combined Disclosure Statement and Plan, including: (a) this Combined Disclosure
Statement and Plan (and all exhibits thereto); (b) the Confirmation Order; (c) the Wind-Down
Budget; (d) the Liquidating Trust Agreement; and (e) any other documents or exhibits related to
or contemplated in the foregoing clauses (a) through (d), in each case in form and substance
consistent with the Plan Term Sheet and reasonably acceptable to the Creditors” Committee and
Medley Capital.

“Disallowed” means with respect to any Claim or Interest or portion thereof, any Claim
against or Interest in the Debtor which: (i) has been disallowed, in whole or part, by a Final Order;
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(ii) has been withdrawn by agreement of the Holder thereof and the Debtor or the Liquidating
Trustee, in whole or in part; (iii) has been withdrawn, in whole or in part, by the Holder thereof;
(iv) if listed in the Schedules as zero or as Disputed, Contingent or unliquidated and in respect of
which a proof of Claim or a proof of Interest, as applicable, has not been timely Filed or deemed
timely Filed pursuant to this Combined Disclosure Statement and Plan, the Bankruptcy Code or
any Final Order or other applicable law; (v) has been reclassified, expunged, subordinated or
estimated to the extent that such reclassification, expungement, subordination or estimation results
in a reduction in the Filed amount of any proof of Claim or proof of Interest; (vi) is evidenced by
a proof of Claim or a proof of Interest which has been Filed, or which has been deemed to be Filed
under applicable law or order of the Bankruptcy Court or which is required to be Filed by order of
the Bankruptcy Court but as to which such proof of Claim or proof of Interest was not timely or
properly Filed; (vii) is unenforceable to the extent provided in section 502(b) of the Bankruptcy
Code; and (viii) where the Holder of a Claim is a Person or Entity from which property is
recoverable under sections 542, 543, 550, or 553 of the Bankruptcy Code or that is a transferee of
a transfer avoidable under sections 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the
Bankruptcy Code, unless such Person, Entity or transferee has paid the amount, or turned over any
such Property, for which such Person, Entity or transferee is liable under section 522(i), 542, 543,
550, or 553 of the Bankruptcy Code. In each case a Disallowed Claim is Disallowed only to the
extent of disallowance, withdrawal, reclassification, expungement, subordination or estimation.

“Disallowed Claim” means, a claim, or any portion thereof, that is Disallowed.

“Disbursing Agent” means the Liquidating Trustee or the Entity or Entities selected by the
Liquidating Trustee to make or facilitate Distributions pursuant to this Combined Disclosure
Statement and Plan.

“Disputed” means, with reference to any Claim, a Claim, or any portion thereof, that is
neither an Allowed Claim nor a Disallowed Claim.

“Disputed Claims Reserve” means Cash from the Liquidating Trust in an amount equal to
the Distribution under applicable classes of Claims that shall be made on account of Disputed
Claims when allowed, which Cash will be held by the Liquidating Trustee pending allowance of
Disputed Claims, and then distributed on account of Allowed Claims in accordance with Article
IX.D.3 of the Plan. The Disputed Claims Reserve shall be funded in accordance with the Wind-
Down Budget from the Liquidating Trust Assets.

“Distribution” means any distribution made pursuant to this Combined Disclosure
Statement and Plan by the Entity acting as the Disbursing Agent to the Holders of Allowed Claims
in a particular Class.

“Distribution Date” means the date or dates determined by the Liquidating Trustee on or
after the Effective Date, with the first such date occurring on or as soon as is reasonably practicable
after the Effective Date, upon which the Disbursing Agent shall make distributions to holders of
Allowed Claims entitled to receive distributions under this Combined Disclosure Statement and
Plan.
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“Distribution Record Date” means the record date for purposes of making distributions
under this Combined Disclosure Statement and Plan on account of Allowed Claims which date
shall be the first day of the Combined Hearing.

“Effective Date” means the date that is the first Business Day on which (a) no stay of the
Confirmation Order is in effect and (b) all conditions precedent to the occurrence of the Effective
Date set forth in Article XII.A hereof have been satisfied or waived in accordance with Article
XI1.B of hereof.

“Entity” has the meaning set forth in section 101(15) of the Bankruptcy Code.

“Estate” means the estate created for the Debtor in its Chapter 11 Case pursuant to section
541 of the Bankruptcy Code upon the commencement of the Chapter 11 Case.

“Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. § 78a, et seq., as
amended from time to time.

“Exculpated Parties” means (a) the Independent Manager, (b) the Medley Executives, (c)
the Creditors” Committee and the members of the Creditors’ Committee (in their capacity as such),
and (d) the Related Parties of the foregoing.

“Executory Contract” means a contract to which the Debtor is a party and that is subject to
assumption or rejection under section 365 of the Bankruptcy Code.

“Federal Judgment Rate” means the federal judgment rate in effect as of the Petition Date.

“Fifth Amended LLC Agreement” means the Fifth Amended and Restated Limited Liability
Company Agreement of Medley LLC dated as of June 1, 2021, as it may hereafter be further
amended or modified in accordance with the Plan.

“File,” “Filed,” or “Filing” means file, filed, or filing with the Bankruptcy Court or its
authorized designee in the Chapter 11 Case.

“Final Order” means an order or judgment of the Bankruptcy Court, or court of competent
jurisdiction with respect to the subject matter that has not been reversed, stayed, modified, or
amended, as entered on the docket in the Chapter 11 Case or the docket of any court of competent
jurisdiction, and as to which the time to appeal, or seek certiorari or move for a new trial,
reargument, or rehearing has expired and no appeal or petition for certiorari or other proceedings
for a new trial, reargument, or rehearing has been timely taken, or as to which any appeal that has
been taken or any petition for certiorari that has been or may be timely filed has been withdrawn
or resolved by the highest court to which the order or judgment was appealed or from which
certiorari was sought or the new trial, reargument, or rehearing will have been denied, resulted in
no stay pending appeal of such order, or has otherwise been dismissed with prejudice; provided
that the possibility that a motion under Rule 60 of the Federal Rules of Civil Procedure, or any
analogous rule under the Bankruptcy Rules, may be filed with respect to such order will not
preclude such order from being a Final Order.
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“General Unsecured Claim” means any Claim other than an Administrative Claim, a
Secured Claim, a Priority Tax Claim, an Other Priority Claim, or a Notes Claim.

“Governmental Unit” has the meaning set forth in section 101(27) of the Bankruptcy Code.

“Governmental Unit Bar Date” means with respect to a Claim held by a Governmental
Unit, September 3, 2021 at 5:00 p.m. (prevailing Eastern Time) as established by the Bar Date
Order.

“GUC Funds” means the Initial GUC Funds and the Additional GUC Funds.

“Holder” means the legal or beneficial Holder of a Claim or Interest (and, when used in
conjunction with a Class or type of Claim or Interest, means a Holder of a Claim or Interest in such
Class or of such type).

“Independent Director” means Peter Kravitz (“Kravitz”), an independent board member
of MDLY.

“Independent Manager” means Michelle Dreyer (“Dreyer”), the independent manager of
the Debtor, as of June 1, 2021.

“Independent Director Fees” means all reasonable documented, actual, and necessary fees,
costs, and expenses incurred by the Independent Director for service in the Chapter 11 Case as
Independent Director through the Effective Date, excluding any fees, costs or expenses incurred
in opposition to the Debtor, Medley Capital, the Creditors’ Committee, the Liquidating Trust, or
to this Combined Disclosure Statement and Plan or any provision thereof, in an amount not to
exceed the Pre-Effective Date Budget. Nothing herein shall enjoin or preclude any professional
representing Kravitz or MDLY from filing a motion, subject to any bar date established by the
Bankruptcy Court for filing Administrative Claims, for allowance and payment of fees and
expenses as a substantial contribution after notice and an opportunity for hearing.

“IMA” means an investment management agreement, typically entered into between a
client and an Advisor that governs the provision of advisory services to a client by Medley Capital
and the fees to be paid to the applicable Advisor for such advisory services.

“Impaired” means with respect to a Class of Claims or Interests, a Class of Claims or
Interests that is impaired within the meaning of section 1124 of the Bankruptcy Code.

“Initial GUC Funds” means available funds on the Effective Date from Medley Capital in
the amount of not less than $100,000.

“Insider” has the meaning set forth in section 101(31) of the Bankruptcy Code.

“Intercompany Claim” means any (a) Claim held by the Debtor against another non-Debtor
Affiliate, (b) any Claim held by a non-Debtor Affiliate against the Debtor, and (c) any Claim held
by a non-Debtor Affiliate against another non-Debtor Affiliate.
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“Interest” means any equity security (as defined in section 101(16) of the Bankruptcy
Code) in the Debtor and any other rights, options, warrants, stock appreciation rights, phantom
stock rights, restricted stock units, redemption rights, repurchase rights, convertible, exercisable
or exchangeable Securities or other agreements, arrangements or commitments of any character
relating to, or whose value is related to, any such interest or other ownership interest in the Debtor,
and any claim against or interest in the Debtor subject to subordination pursuant to section 510(b)
of the Bankruptcy Code arising from or related to any of the foregoing.

“Investment Advisers Act” means the Investment Advisers Act of 1940, 15 U.S.C. 88 80b-
1-80b-21, as amended from time to time.

“Investment Company Act” means the Investment Company Act of 1940, 15 U.S.C. §§
80a-1-80a-64, as amended from time to time.

“Judicial Code” means title 28 of the United States Code, 28 U.S.C. 88 1-4001, as
amended from time to time.

“Lien” has the meaning set forth in section 101(37) of the Bankruptcy Code.

“Liquidating Trust” means the trust called “Medley LLC Liquidating Trust” established
under this Combined Disclosure Statement and Plan and the Liquidating Trust Agreement.

“Liquidating Trust Agreement” means the trust agreement that establishes the Liquidating
Trust to be drafted by the Creditors” Committee, subject to Medley Capital’s reasonable approval
solely with respect to matters that would impact operations at Medley Capital. The Liquidating
Trust Agreement shall be included in the Plan Supplement.

“Liquidating Trust Assets” means: (a) the GUC Funds; (b) all Causes of Action and the
proceeds thereof; (c) all claims and rights of the Debtor under any D&O Liability Insurance
Policies; (d) the Liquidating Trust Interest; (e) the Professional Fee Excess; (f) any other assets of
the Debtor of any type or nature; and (g) any Records relating to the foregoing.

“Liquidating Trust Beneficiaries” means holders of Allowed Class 3 Notes Claims and
Allowed Class 4 General Unsecured Claims.

“Liquidating Trust Expenses” means all documented, actual, and necessary costs and
expenses incurred by the Liquidating Trust in connection with carrying out the obligations of the
Liquidating Trust pursuant to the terms of this Combined Plan and Disclosure Statement and the
Liquidating Trust Agreement.

“Liquidating Trust Indemnified Parties” means the Liquidating Trustee and its
consultants, agents, attorneys, accountants, financial advisors, estates, employees, officers,
directors, principals, professionals, and other representatives, each in their respective capacity as
such, and any of such Person’s successors and assigns.

“Liquidating Trust Interest” means a 1% membership interest in the Debtor that the Debtor
shall issue and transfer to the Liquidating Trust pursuant to the Fifth Amended LLC Agreement
(as modified pursuant to this Plan) on the Effective Date, solely for the purpose of conferring
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derivative standing upon the Liquidating Trustee to institute Causes of Action pursuant to the
provisions of the Delaware Limited Liability Company Act to the extent the Liquidating Trustee
is found not to have direct standing to pursue such claims as estate representative pursuant to
section 1123(b) of the Bankruptcy Code.

“Liquidating Trustee” means the Person selected by the Creditors” Committee no less than
thirty-five (35) Business Days prior to the Combined Hearing to serve as the trustee of the
Liquidating Trust.

“Local Rules” means the Local Rules of Bankruptcy Practice and Procedure of the United
States Bankruptcy Court for the District of Delaware.

“Major Issue(s)” means (i) the settlement or resolution of any Disputed Claims in which
the amount in dispute is in excess of $100,000; (ii) the settlement or resolution of any Causes of
Action asserted in the amount of $100,000 and above to the extent that the Liquidating Trustee
proposes a settlement; (iii) the challenge of any expenditure by Medley Capital that deviates from
the most recent Wind-Down Budget approved by the Oversight Committee by more than 20% in
the aggregate over a four week period (with such variance calculation excluding any expenditures
that are being reimbursed by any of the underlying funds, clients, or SMAS); (iv) any sale or other
monetization of assets at Medley Capital in excess of $250,000; and (v) liquidation or settlement
of any claim against Medley Capital.

“MCC” means Medley 