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Docket #0092 Date Filed: 04/06/2021

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Chapter 11

Medley LLC, 1

Case No. 21-10526 (KBO)
Debtor.

Obj. Deadline: April 20, 2021 at 4:00 p.m. (ET)
Hearing Date: May 19, 2021 at 11:00 a.m. (ET)

APPLICATION FOR AN ORDER PURSUANT TO 11 U.S.C. §§ 327(a) AND 328(a),
FEDERAL RULE OF BANKRUPTCY PROCEDURE 2014 AND DELAWARE
BANKRUPTCY LOCAL RULE 2014-1 AUTHORIZING THE RETENTION AND
EMPLOYMENT OF RSM US LLP TO PROVIDE AUDIT SERVICES TO THE
DEBTOR EFFECTIVE TO THE PETITION DATE
Medley LLC (the “Debtor”), the debtor and debtor-in-possession in the above-captioned
chapter 11 bankruptcy case (the “Chapter 11 Case”), hereby respectfully requests the entry of an
order, substantially in the form submitted hereto as Exhibit A (the “Proposed Order”), pursuant
to sections 327(a) and 328(a) of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the
“Bankruptcy Code”), Rule 2014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”) and Rule 2014-1 of the Delaware Bankruptcy Local Rules (the “Local Rules”),
authorizing the retention and employment of RSM US LLP (“RSM”) to provide Audit Services
(as defined below) for the Debtor (the “Application”) effective as of the Petition Date (as defined
below), pursuant to the terms and conditions of the engagement letter dated April 6, 2021 (the
“Agreement”), attached hereto as Exhibit B and incorporated herein by reference. In support of
this Application, the Debtor respectfully represents as follows:
JURISDICTION AND VENUE
1.

The United States Bankruptcy Court for the District of Delaware (the “Court”)

has jurisdiction over this matter pursuant to 28 U.S.C. § 1334 and the Amended Standing Order
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of Reference from the United States District Court for the District of Delaware, dated February
29, 2012. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b).
2.

Venue of this proceeding and this Application is proper in this district pursuant

to 28 U.S.C. §§ 1408 and 1409.
3.

The statutory predicates for the relief sought herein are sections 327(a) and

328(a) of the Bankruptcy Code, as complemented by Bankruptcy Rule 2014 and Local Rule
2014-1.
BACKGROUND
4.

On March 7, 2021 (the “Petition Date”), the Debtor filed a voluntary petition for

relief under chapter 11 of the Bankruptcy Code. A detailed description of the facts and
circumstances leading to this Chapter 11 Case is set forth in the Declaration of Richard T.
Allorto, Jr. in Support of Chapter 11 Petition and First Day Pleadings (the “First Day
Declaration”) [Docket No. 5], and incorporated herein by reference.
5.

The Debtor continues to operate its business as a debtor-in-possession pursuant

to section 1107(a) and 1108 of the Bankruptcy Code. As of the date hereof, no trustee,
examiner, or statutory committee has been appointed in this Chapter 11 Case.
6.

On March 7, 2021, the Debtor filed the Debtor’s Motion for Entry of an Order

Pursuant to 11 U.S.C. §§ 105(a), 327, 328, and 330 for Authority to Employ and Compensate
Professionals Utilized in the Ordinary Course of Business Nunc Pro Tunc to the Petition Date
[Docket No. 9] (the “OCP Motion”).
7.

Subsequent to the filing of the OCP Motion, the Debtor received an informal

objection from the U.S. Trustee regarding RSM’s inclusion in the OCP Motion. As a result of

The last four digits of the Debtor’s taxpayer identification number are 7343. The Debtor’s principal executive
office is located at 280 Park Avenue, 6th Floor East, New York, New York 10017.
1
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discussions with the U.S. Trustee and to resolve the U.S. Trustee’s concerns with the OCP
Motion, the Debtor agreed to seek RSM’s retention under a separate application pursuant to
section 327(a) of the Bankruptcy Code rather than as an ordinary course professional.
RELIEF REQUESTED
8.

By this Application, the Debtor seeks authorization to retain and employ the

firm of RSM, effective as of the Petition Date, to provide Audit Services pursuant to the terms
and conditions set forth in the Agreements.
9.

The Debtor seeks to employ RSM to provide audit services in this matter due to

its extensive knowledge and expertise in auditing companies such as the Debtor. The Debtor
has selected RSM to provide Audit Services (as defined below) during the Chapter 11 Cases
based upon, among other things, (i) the Debtor’s need to retain skilled and experienced
professionals to assist in providing audit services, (ii) RSM’s or its predecessors’ extensive
knowledge of the Debtor’s operations gained through its work for the Debtor since 2014, and
(iii) RSM’s or its predecessors’ extensive experience and excellent reputation in providing
audit services such as those required by the Debtor. RSM is well qualified to perform all
services contemplated by the Agreements and to provide the Debtor with critical auditing
services in a cost-effective, efficient, and timely manner. Accordingly, the Debtor believes that
the retention of RSM is in the best interests of the Debtor and its estate, and this Application
should be approved.
10.

RSM will render services, including but not limited to, the following:
a. Audits of the consolidated financial statements of Medley Management, Inc.

and Medley LLC and their subsidiaries to be included in Form 10-K filed with
the Securities and Exchange Commission (the “SEC”) as of and for the year
ending December 31, 2020;
b. Review of interim financial information of Debtor, to be included in Form 10-
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Qs filed with SEC as of and for the year ending December 31, 2021; and
c. Perform all other services for the Debtor that are appropriate and proper in

this Chapter 11 Case, as requested (collectively, the “Audit Services”).
11.

To the best of the Debtor’s knowledge, and except as disclosed in the affidavit of

Michael Strype (“Strype Affidavit”), attached hereto as Exhibit C, RSM has not represented the
Debtor, its creditors, or any other parties in interest, or its respective attorneys and accountants,
the United States Trustee, or any person employed in the Office of the United States Trustee, in
any matter relating to the Debtor and its estate.
12.

To the best of the Debtor’s knowledge and except as otherwise disclosed in the

Strype Affidavit, RSM does not hold or represent any interest adverse to the Debtor or its estate,
and is a “disinterested person” as that phrase is defined in 11 U.S.C. § 101(14).
13.

In addition, to the best of the Debtor’s knowledge, no principals or professionals

assigned to this engagement by RSM are relatives of any of the District Judges or Bankruptcy
Judges in this District, or of the United States Trustee.
14.

By this Application, the Debtor seeks the entry of an order pursuant to

Bankruptcy Code sections 327 and 328, Bankruptcy Rule 2014, and Local Rule 2014-1,
authorizing it to employ RSM as its accountants nunc pro tunc to the Petition Date to perform
the services that will be necessary during this Chapter 11 Case.
15.

Section 327(a) of the Bankruptcy Code provides, in relevant part, as follows:
Except as otherwise provided in this section, the trustee, with the
court’s approval, may employ one or more attorneys, accountants,
appraisers, auctioneers, or other professional persons, that do not
hold or represent an interest adverse to the estate, and that are
disinterested persons, to represent or assist the trustee in carrying
out the trustee's duties under this title.

16.

Bankruptcy Rule 2014(a) provides, in relevant part, as follows:

4
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An order approving the employment of attorneys . . . pursuant to §
327, § 1103, or § 1114 of the Code shall be made only on
application of the trustee or committee. The application shall be
filed and . . . a copy of the application shall be transmitted by the
applicant to the United States trustee. The application shall state
the specific facts showing the necessity for the employment, the
name of the person to be employed, the reasons for the selection,
the professional services to be rendered, any proposed
arrangement for compensation, and, to the best of the applicant’s
knowledge, all of the person’s connections with the debtor,
creditors, any other party in interest, their respective attorneys and
accountants, the United States trustee, or any person employed in
the office of the United States trustee. The application shall be
accompanied by a verified statement of the person to be employed
setting forth the person’s connections with the debtor, creditors, or
any other party in interest, their respective attorneys and
accountants, the United States trustee, or any person employed in
the office of the United States trustee.
17.

Lastly, section 328 of the Bankruptcy Code provides in relevant part: “[t]he

trustee, or a committee appointed under section 1102 of this title, with the court’s approval, may
employ or authorize the employment of a professional person under section 327 or 1103 of this
title, as the cases may be, on any reasonable terms and conditions of employment, including on a
retainer, on an hourly basis, or on a contingent fee basis.” 11 U.S.C. § 328(a).
18.

Subject to Court approval in accordance with Section 330 of the Bankruptcy

Code, compensation will be payable to RSM on an hourly basis at RSM’s normal and customary
hourly rates, plus reimbursement of actual, necessary expenses and other charges incurred by
RSM. The hourly rates for those individuals anticipated for this engagement are as follows:
Professional
Senior Partner
Senior Manager/Director
Managers
Staff & Senior Accountants
Paraprofessionals

Hourly Rate
$585 - $730
$410 - $595
$290 - $390
$165 - $300
$185 - $225

These hourly rates are subject to an annual change.
5
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The Debtor contends that RSM’s employment is necessary and in the best

interests of the Debtor, its estate, and its creditors.
NOTICE
20.

Notice of this Application has been provided to: (a) the Office of the United

States Trustee for the District of Delaware; (b) U.S. Bank National Association as indenture
trustee for the Debtor’s 7.25% Senior Notes (due 2024) and 6.875% Senior Notes (due 2026);
(c) the U.S. Securities and Exchange Commission; (d) the New York Stock Exchange; (e) all
individuals or entities that have requested notice in this Chapter 11 Case pursuant to
Bankruptcy Rule 2002; (f) the District Director of Internal Revenue for the District of
Delaware and all other taxing authorities for the jurisdictions in which the Debtor conducts
business; (g) all relevant state attorneys general; (h) the Co-Plan sponsor, Medley Management
Inc.; (i) Strategic Capital Advisory Services; (j) MOF II GP; (k) Vornado Realty Trust; (l) the
holders of the twenty largest unsecured claims against the Debtor; and (m) pursuant to Local
Rule 2002-1(e), counsel to any of the foregoing, if known. In light of the nature of the relief
requested, the Debtor submits that no further notice is necessary.
NO PRIOR REQUEST
21.

No previous application for the relief sought herein has been made to this or

any other Court.

[Remainder of Page Left Intentionally Blank]
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WHEREFORE, the Debtor respectfully requests that the Court promptly enter an Order
authorizing the retention and employment of RSM to provide Audit Services for the Debtor,
nunc pro tunc to the Petition Date, to perform the services proposed in this Application, and
granting such other and further relief as is just and proper.
Dated: April 6, 2021

Medley, LLC
Chapter 11 Debtor and Debtor-in-Possession

By: /s/ Richard T. Allorto, Jr.
Richard T. Allorto, Jr.
Chief Financial Officer

7
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Chapter 11

Medley LLC, 1

Case No. 21-10526 (KBO)
Re. Docket No. ___

Debtor.

ORDER PURSUANT TO 11 U.S.C. §§ 327(a)
AND 328(a), FEDERAL RULE OF BANKRUPTCY PROCEDURE 2014 AND
DELAWARE BANKRUPTCY LOCAL RULE 2014-1 AUTHORIZING THE
RETENTION AND EMPLOYMENT OF RSM US LLP TO PROVIDE AUDIT
SERVICES TO THE DEBTOR EFFECTIVE TO THE PETITION DATE
Upon the Application2 of Medley LLC (the “Debtor”), for entry of an order pursuant to
sections 327(a) and 328(a) of Title 11 of the United States Code (the “Bankruptcy Code”), Rule
2014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 2014-1
of the Delaware Bankruptcy Local Rules (the “Local Rules”), authorizing the Debtor to retain
and employ RSM US LLP (“RSM”) to provide Audit Services to the Debtor (the “Application”);
as more fully set forth in the Application and upon the affidavit of Michael Strype, a Partner of
the firm, in support thereof (the “Strype Affidavit”); and the Court having jurisdiction to
consider the Application and the relief requested therein in accordance with 28 U.S.C. §§ 157
and 1334; and the Court having determined that sufficient and proper notice has been given and
it appearing that no other or further notice need be given; and after due deliberation and
sufficient cause appearing therefore, it is hereby it is hereby ORDERED that:
1.

The Application is GRANTED in all respects.

The last four digits of the Debtor’s taxpayer identification number are 7343. The Debtor’s principal executive
office is located at 280 Park Avenue, 6th Floor East, New York, New York 10017.
1

2

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Application or the Agreement, as applicable.
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In accordance with section 327(a) of the Bankruptcy Code, the Debtor, as debtor

and debtor-in-possession, is hereby authorized to retain and employ the firm of RSM to provide
Audit Services on the terms set forth in the Application, Agreement, and the Michael Strype
Declaration, nunc pro tunc to the Petition Date.
3.

RSM shall be entitled to allowance of compensation and reimbursement of

expenses upon the filing and approval of interim and final applications pursuant to the
Bankruptcy Code, Bankruptcy Rules, the Local Rules of this Court, and such other orders as the
Court may direct.
4.

This Court shall retain jurisdiction over any and all matters arising from or related

to the interpretation or implementation of this Order.

2
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4 Times Square
151 W 42nd St., 19th Floor
New York, NY 10036
T +1 212 372 1000
F +1 212 372 1001
www.rsmus.com

Attention: Mr. John Dyett, Audit Committee Chair
This letter is to explain our understanding of the arrangements for the services we are to perform for
Medley LLC and its subsidiaries (the Company or Medley) as of and for the year ending December 31,
2020. We ask that you confirm this understanding.
Audit Services
We will perform an audit of the consolidated financial statements of Medley LLC, and its subsidiaries, as
of and for the year ending December 31, 2020. We understand that the consolidated financial statements
will be prepared in accordance with accounting principles generally accepted in the United States of
America. The objective of an audit of financial statements is the expression of an opinion on those
statements.
We will conduct the audit of the consolidated financial statements in accordance with the standards of the
Public Company Accounting Oversight Board (PCAOB). Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the consolidated financial statements
are free of material misstatement, whether caused by error or fraud. Accordingly, there is some risk that a
material misstatement would remain undetected. Although not absolute assurance, reasonable assurance
is a high level of assurance. Also, a financial statement audit is not designed to detect error or fraud that
is immaterial to the financial statements.
An audit of financial statements also includes obtaining an understanding of the entity and its
environment, including its internal control, sufficient to plan the audit and determine the nature, timing and
extent of audit procedures to be performed. An audit of financial statements is not designed to provide
assurance on internal control or identify internal control deficiencies.
We will inquire of management regarding its process for assessing the effectiveness of internal control
over financial reporting, review management’s documentation of its assessment, and consider the results
of management’s assessment as a part of our understanding and evaluation of the monitoring component
of internal control for the purpose of planning the audit of Medley’s consolidated financial statements. We
will also consider whether such assessment is materially inconsistent with the results of the audit. We will
not be performing an audit of Medley’s internal control over financial reporting as of December 31, 2020.
We will communicate all material weaknesses and significant deficiencies identified during the audit to
both the Audit Committee and management in writing prior to issuing our report on the financial
statements. We will communicate all internal control deficiencies identified during the audit to
management and inform the Audit Committee when we have done so. If we become aware that the
oversight of the Company’s external financial reporting and internal control over financial reporting by the
Audit Committee is ineffective, we will communicate that conclusion in writing to the Board of Directors.
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Mr. John Dyett, Audit Committee Chair
Medley Management Inc.
April 6, 2021
Page 2
We will inquire of the Audit Committee about whether it is aware of matters relevant to the audit, including
but not limited to fraud and violations or possible violations of laws or regulations.
Prior to the issuance of our report on the consolidated financial statements, we also will communicate to
the Audit Committee (a) fraud involving senior management and fraud (whether caused by senior
management or other employees) that causes a material misstatement of the financial statements that
becomes known to us during the audit, (b) illegal acts that come to our attention during the audit (unless
they are clearly inconsequential), (c) various matters related to the entity’s accounting policies and
consolidated financial statements, and (d) should any arise, disagreements with management and other
serious difficulties encountered in performing the audit.
If, for any reason, we are unable to complete the audit or are unable to form or have not formed an
opinion, we retain the unilateral right to take any course of action permitted by professional standards,
including declining to express an opinion or issue a report, or withdrawing from the engagement.
Quarterly Review Services
We will perform a review of the interim financial information of Medley LLC, and its subsidiaries, to be
included in Forms 10-Q filed with the Securities and Exchange Commission (SEC) as of and for the year
ending December 31, 2021 in accordance with the standards of the PCAOB. The objective of a review of
interim financial information is to provide us with a basis for communicating whether we are aware of any
material modifications that should be made to the interim financial information for it to conform to
accounting principles generally accepted in the United States of America. The review will consist primarily
of performing analytical procedures and making inquiries of persons responsible for financial and
accounting matters. It is substantially less in scope than an audit conducted in accordance with the
auditing standards of the PCAOB, the objective of which is the expression of an opinion on the financial
statements. Accordingly, we will not express an opinion on the interim financial information.
A review includes obtaining sufficient knowledge of the Company’s business and its internal control as it
relates to the preparation of both annual and interim financial information to: (a) identify the types of
potential material misstatements in the interim financial information and consider the likelihood of their
occurrence, and (b) select the inquiries and analytical procedures that will provide us with a basis for
communicating whether we are aware of any material modifications that should be made to the interim
financial information for it to conform to accounting principles generally accepted in the United States of
America.
A review is not designed to provide assurance on internal control over financial reporting or identify
significant deficiencies or material weaknesses. It also is not designed, and cannot be relied upon, to
disclose errors, fraud or illegal acts, should any exist. However, we will communicate to management and
the Audit Committee any significant deficiencies or material weaknesses that come to our attention and
any errors, fraud or illegal acts that come to our attention, unless they are clearly inconsequential.
We are responsible for performing limited procedures quarterly to provide a basis for determining whether
we have become aware of any material modifications that, in our judgment, should be made to the
disclosures about changes in internal control over financial reporting in order for management’s quarterly
certifications on internal control over financial reporting to be accurate and comply with the requirements
of Section 302 of the Sarbanes-Oxley Act of 2002.
We are responsible for communicating to management matters that come to our attention that lead us to
believe modification to the disclosures about changes in internal control over financial reporting is
necessary for the certifications to be accurate and comply with the requirements. If, in our judgment,
management does not respond appropriately to our communication within a reasonable period of time,
we will inform the Audit Committee.
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Mr. John Dyett, Audit Committee Chair
Medley Management Inc.
April 6, 2021
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Upon the completion of our review and prior to the filing of each Form 10-Q, we will meet with or
otherwise discuss the results of our review with the Audit Committee or its chair and a representative of
financial management of the Company.
We will not issue a review report at the completion of our review. However, SEC regulations require that if
the Company includes a representation in documents issued to stockholders, third parties or the SEC that
we reviewed the interim information, then our written report must be included with these documents.
If, for any reason, we are unable to complete the interim reviews, we retain the unilateral right to take any
course of action permitted by professional standards, including withdrawal from the engagement.
Our audit and quarterly review services under this arrangement letter do not include services for tax
return preparation, tax advice or representation in any tax matter. Nevertheless, we may discuss with you
certain tax considerations or provide you with tax information that may be relevant to our services. Any
such discussions or information would be based upon limited tax research, limited due diligence and
limited analysis regarding the underlying facts. Because additional research or a more complete review of
the facts could affect our analysis and conclusions, the information provided during these discussions
should not be used as the basis for proceeding with any transaction or any tax return reporting.
Medley’s Responsibilities
Management is responsible for the Company’s consolidated financial statements and interim financial
information, including disclosures, and the selection and application of accounting policies. Management
also is responsible for making all financial records and relevant information available to us. Further, at the
conclusion of each of the audit and each of the interim reviews, management is responsible for providing
us with a letter that confirms certain representations made during the engagement.
Management is responsible for adjusting the financial statements and the interim financial information to
correct material misstatements relating to accounts or disclosures and affirming to us in its representation
letter that the effects of any uncorrected misstatements aggregated by us during the current engagement
and pertaining to the latest period presented are immaterial, both individually and in the aggregate, to the
financial statements and to the interim financial information.
Management is responsible for establishing and maintaining effective internal control over financial
reporting, evaluating the effectiveness of the entity’s internal control using suitable control criteria, and
informing us of all significant deficiencies and material weaknesses in the design or operation of such
controls of which it has knowledge.
Management also is responsible for performing appropriate procedures to support its quarterly
certifications as to the effectiveness of the Company’s disclosure controls and procedures as required by
Section 302 of the Sarbanes-Oxley Act of 2002, and for disclosing material changes in the Company’s
internal control as required in its quarterly report.
Management is responsible for identifying and ensuring that the entity complies with laws and regulations
applicable to its activities, and for informing us about all known material violations of such laws or
regulations. In addition, management is responsible for the design and implementation of programs and
controls to prevent and detect fraud, and for informing us about all known or suspected fraud affecting the
entity involving management, employees who have significant roles in internal control, and others where
the fraud could have a material effect on the financial statements or the interim financial information.
Management also is responsible for informing us of its knowledge of any allegations of fraud or suspected
fraud affecting the entity received in communications from employees, former employees, analysts,
regulators, short sellers or others.
We understand that the Company intends to include our audit report in its Form 10-K to be filed with the
SEC and make reference to us in such documents as auditors. The Company agrees to provide us with
printer’s proofs or masters of all such documents for our review and approval before printing, and with a
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Medley Management Inc.
April 6, 2021
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copy of the final reproduced material for our approval before it is filed or distributed. The Company also
agrees to provide us with printer’s proofs or masters of any reports to shareholders or third parties
containing the interim financial information for our review and approval before they are distributed. The
Company also agrees to obtain our permission prior to including our report or making reference to us in
any other document used in a public or private offering of equity or debt securities. The Company agrees
to promptly supply us with any comment letter or other communication received from the SEC relating to
the financial statements or other information with which our report has been associated and to provide us
with a copy of the Company’s proposed response for our review before such response is submitted. In
the event our auditor/client relationship has been terminated when the Company seeks such consent, we
will be under no obligation to grant such consent or approval.
The SEC requires electronic filing of certain information, including Form 10-K, Form 10-Q and registration
statements, in connection with its Electronic Data Gathering, Analysis and Retrieval (EDGAR) system.
The Company agrees that before filing any document with which we are associated, in electronic format
with the SEC or others, the Company will provide us with a printed or electronic copy of the information
proposed to be filed. In connection with the filing of Form 10-K or a registration statement, we will provide
the Company with a signed copy of our report(s), consent(s) and/or other relevant documents after
completing our review. These manually signed documents will authorize the use of our name prior to any
electronic transmission by you. The SEC requires that you keep copies of these manually signed
documents for a period of five years and provide them to the SEC upon request. In connection with the
filing of Form 10-Q, we will provide the Company with oral approval to file the document after completing
our review.
You agree to inform all persons in a financial reporting oversight role (other than outside directors) that
they and their immediate family members are not permitted to obtain tax services from RSM US LLP or
any services from RSM Canada LLP, RSM Canada Consulting LP, RSM Canada Operations ULC, RSM
Canada Corporate Finance, RSM Canada Limited, RSM US Wealth Management LLC, RSM US Product
Sales LLC, Risk & Regulatory Consulting, LLC, RSM US Insurance Services LLC or RSM International
entities.
Without informing us prior to such solicitation, Medley will not solicit for employment or for a position on its
Board of Directors any current or former partner or professional employee of RSM US LLP if such partner
or professional employee has been involved in the performance of any service for the Company at any
time during the two years preceding the date of such solicitation.
Records and Assistance
During the course of our engagement, we may accumulate records containing data that should be
reflected in the Company’s books and records. The Company will determine that all such data, if
necessary, will be so reflected. Accordingly, the Company will not expect us to maintain copies of such
records in our possession.
The assistance to be supplied by Company personnel, including the preparation of schedules and
analyses of accounts, has been discussed and coordinated with Mark Giuliani, Controller, and Richard
Allorto, Chief Financial Officer. The timely and accurate completion of this work is an essential condition
to our completion of the engagement.
RSM US LLP may mention the Company’s name and provide a general description of the engagement in
RSM US LLP’s client lists and marketing materials.
From time to time and depending upon the circumstances, we may use third-party service providers to
assist us in providing professional services to you. In such circumstances, it may be necessary for us to
disclose confidential client information to them. We enter into confidentiality agreements with all thirdparty service providers and we are satisfied that they have appropriate procedures in place to prevent the
unauthorized release of your confidential information to others.
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Parties’ Understandings Concerning Situation around COVID-19
RSM and Medley acknowledge that, at the time of the execution of this arrangement letter, federal, state
and local governments, both domestic and foreign, have restricted travel and/or the movement of their
citizens due to the ongoing and evolving situation around COVID-19. In addition, like many organizations
and companies in the United States and around the globe, RSM has restricted its employees from travel
and onsite work, whether at a client facility or RSM facility, to protect the health of both RSM’s and its
clients’ employees. Accordingly, to the extent that any of the services described in this arrangement letter
requires or relies on RSM or Medley personnel to travel and/or perform work onsite, either at Medley’s or
RSM’s facilities, including, but not limited to, maintaining business operations and/or IT infrastructure,
RSM and Medley acknowledge and agree that the performance of such work may be delayed,
significantly or indefinitely, and thus certain services described herein may need to be rescheduled and/or
suspended at either RSM’s or Medley’s sole discretion. RSM and Medley agree to provide the other with
prompt written notice (email will be sufficient) in the event any of the services described herein will need
to be rescheduled and/or suspended. RSM and Medley also acknowledge and agree that any delays or
workarounds due to the situation surrounding COVID-19 may increase the cost of the services described
herein. RSM will obtain Medley’s prior written approval (email will be sufficient) for any increase in the
cost of RSM services that may result from the situation surrounding COVID-19.
Fees, Costs, and Access to Workpapers
Our fees for the services described above are based upon the value of the services performed and the
time required by the individuals assigned to the engagement plus directly billed expenses, including
travel, meals, and fees for services from other professionals. Our fees and completion of our work are
based upon the following criteria:
1. Anticipated cooperation from Company personnel
2. Timely responses to our inquiries
3. Timely completion and delivery of client assistance requests
4. Timely communication of all significant accounting and financial reporting matters
5. The assumption that unexpected circumstances will not be encountered during the engagement
Interim billings will be submitted as work progresses and as expenses are incurred. Our fees, for the
services described in this engagement letter will be based upon actual time and material at 100% of our
standard rates. Billings are due upon submission. Our standard rates are as follows and are subject to
change on an annual basis.
Professional
Senior Partner
Senior Manager/Director
Managers
Staff & Senior Accountants
Paraprofessionals

Hourly Rate
$585 - $730
$410 - $595
$290 - $390
$165 - $300
$185 - $225

In the event you terminate this engagement, you will pay RSM US LLP for all services rendered (including
deliverables and products delivered), expenses incurred and commitments made by RSM US LLP
through the effective date of termination.
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When an engagement has been suspended at the request of management or those charged with
governance and work on that engagement has not recommenced within 120 days of the request to
suspend our work, RSM US LLP may, at its sole discretion, terminate this arrangement letter without
further obligation to Medley. Resumption of work following termination may be subject to our client
acceptance procedures and, if resumed, will necessitate additional procedures not contemplated in this
arrangement letter. Accordingly, the scope, timing and fee arrangement discussed in this arrangement
letter will no longer apply. In order for RSM US LLP to recommence work, a new arrangement letter would
need to be mutually agreed upon and executed.
The audit documentation for this engagement is the property of RSM US LLP and constitutes confidential
information. However, as required by SEC rules regarding registered investment advisors, we may be
required to make certain audit documentation available to the SEC upon request for its regulatory
oversight purposes. Access to the requested audit documentation will be provided to SEC under the
supervision of RSM US LLP audit personnel and at a location designated by our firm.
Review of audit documentation by a successor auditor or as part of due diligence will be agreed to,
accounted for and billed separately.
In the event we are requested or authorized by Medley or are required by government regulation,
subpoena or other legal process to produce our documents or our personnel as witnesses with respect to
our engagements for Medley, Medley will, so long as we are not a party to the proceeding in which the
information is sought, reimburse us for our professional time and expenses, as well as the fees and
expenses of our counsel, incurred in responding to such requests.
This letter constitutes the complete and exclusive statement of agreement between RSM US LLP and
Medley, superseding all proposals, oral or written, and all other communications with respect to the terms
of the engagement between the parties.
Information Security - Miscellaneous Terms
RSM US LLP is committed to the safe and confidential treatment of Medley’s proprietary information.
RSM US LLP is required to maintain the confidential treatment of client information in accordance with
relevant industry professional standards which govern the provision of services described herein. Medley
agrees that it will not provide RSM US LLP with any unencrypted electronic confidential or proprietary
information, and the parties agree to utilize commercially reasonable measures to maintain the
confidentiality of Medley information, including the use of collaborate sites to ensure the safe transfer of
data between the parties.
RSM US LLP may terminate this relationship immediately in its sole discretion if RSM US LLP determines
that continued performance would result in a violation of law, regulatory requirements, applicable
professional standards or RSM US LLP’s client acceptance or retention standards, or if Medley is placed
on a verified sanctioned entity list or if any director or executive of, or other person closely associated
with, Medley or its affiliates is placed on a verified sanctioned person list, in each case, including but not
limited to lists promulgated by the Office of Foreign Assets Control of the U.S. Department of the
Treasury, the U.S. State Department, the United Nations Security Council, the European Union or any
other relevant sanctioning authority.
If any term or provision of this arrangement letter is determined to be invalid or unenforceable, such term
or provision will be deemed stricken and all other terms and provisions will remain in full force and effect.

Electronic Signatures and Counterparts
Each party hereto agrees that any electronic signature of a party to this agreement or any electronic
signature to a document contemplated hereby (including any representation letter) is intended to
authenticate such writing and shall be as valid, and have the same force and effect, as a manual
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signature. Any such electronically signed document shall be deemed (i) to be "written" or "in writing," (ii)
to have been signed and (iii) to constitute a record established and maintained in the ordinary course of
business and an original written record when printed from electronic files. Each party hereto also agrees
that electronic delivery of a signature to any such document (via email or otherwise) shall be as effective
as manual delivery of a manual signature. For purposes hereof, “electronic signature” includes, but is not
limited to, (i) a scanned copy (as a "pdf" (portable document format) or other replicating image) of a
manual ink signature, (ii) an electronic copy of a traditional signature affixed to a document, (iii) a
signature incorporated into a document utilizing touchscreen capabilities or (iv) a digital signature. This
agreement may be executed in one or more counterparts, each of which shall be considered an original
instrument, but all of which shall be considered one and the same agreement. Paper copies or "printouts,”
of such documents if introduced as evidence in any judicial, arbitral, mediation or administrative
proceeding, will be admissible as between the parties to the same extent and under the same conditions
as other original business records created and maintained in documentary form. Neither party shall
contest the admissibility of true and accurate copies of electronically signed documents on the basis of
the best evidence rule or as not satisfying the business records exception to the hearsay rule.
Please sign and return a copy of this letter to indicate your acknowledgment of, and agreement with, the
arrangements for our engagement, including our respective responsibilities.
RSM US LLP

Michael Strype
Partner

Confirmed on behalf of Medley LLC and its subsidiaries:

/s/ John Dyett
John Dyett, Audit Committee Chair

4/6/2021
Date

/s/ Brook Taube
Brook Taube, Co-Chief Executive Officer

4/6/2021
Date

/s/ Richard T. Allorto Jr
Richard T. Allorto Jr., Chief Financial Officer

4/6/2021
Date
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Chapter 11

Medley LLC, 1

Case No. 21-10526 (KBO)
Debtor.

DECLARATION OF MICHAEL STRYPE IN SUPPORT OF THE
DEBTOR’S APPLICATION FOR ENTRY OF AN ORDER PURSUANT TO 11 U.S.C. §§
327(a) AND 328(a), FEDERAL RULE OF BANKRUPTCY PROCEDURE 2014 AND
DELAWARE BANKRUPTCY LOCAL RULE 2014-1 AUTHORIZING THE
RETENTION AND EMPLOYMENT OF RSM US LLP TO PROVIDE AUDIT
SERVICES TO THE DEBTOR EFFECTIVE TO THE PETITION DATE
Pursuant to Rule 2014(a) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”),2 I, Michael Strype, declare and say:
1.

I am a Partner of RSM US LLP (“RSM”), which maintains its principal offices at

333 Thornall Street, Sixth Floor, Edison, NJ 08837.

I am duly authorized to make this

declaration (this “Declaration”) on behalf of RSM in support of the Application for an Order
Pursuant to 11 U.S.C. §§ 327(a) and 328(a), Federal Rule of Bankruptcy Procedure 2014 and
Delaware Bankruptcy Local Rule 2014-1 Authorizing the Retention and Employment of RSM US
LLP to Provide Audit Services to the Debtor Effective to the Petition Date (the “Application”).
I. RSM’S Qualifications
2.

RSM is a leading professional services firm that provides tax advisory,

consulting, and auditing services to companies in various industries, many of which are large,

The last four digits of the Debtor’s taxpayer identification number are 7343. The Debtor’s principal executive
office is located at 280 Park Avenue, 6th Floor East, New York, New York 10017.
1

2

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Application or the Agreement, as applicable.

1
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complex business entities such as the Debtor. The Debtor has selected RSM to provide Audit
Services during the Chapter 11 Case based upon, among other things, (i) the Debtor’s need to
retain skilled and experienced professionals to assist in providing audit services, (ii) RSM’s or its
predecessors’ extensive knowledge of the Debtor’s operations gained through its work for the
Debtor since 2014, and (iii) RSM’s or its predecessors’ extensive experience and excellent
reputation in providing audit services such as those required by the Debtor. RSM is well
qualified to perform all services contemplated by the Agreement and to provide the Debtor with
critical auditing and financial advisory services in a cost-effective, efficient, and timely manner.
Accordingly, the Debtor believes that the retention of RSM is in the best interests of the Debtor
and its estate, and that this Application should be approved.
II. Services to be Provided
3.

Since 2014, RSM has provided financial statement audit services to the Debtor as

its independent registered public accounting firm. In furtherance thereof, RSM has worked
closely with the Debtor’s management team, and as a result, has acquired significant knowledge
of the Debtor’s business, overall goals, and objectives.
4.

Pursuant to the Agreement, RSM has agreed to audit the financial statements of

the Debtor, which comprise the consolidated balance sheet for fiscal year 2020, the related
consolidated statements of operations, changes in equity, and cash flows for the year then
ending, and the related notes to the financial statements to be included in Forms 10-K filed with
the SEC as of and for the year ending December 31, 2020 and perform a review of interim
financial information of Debtor, to be included in Forms 10-Q filed with the SEC as of and for
the year ending December 31, 2021 (collectively, the “Audit Services”).
5.

The Audit Services to be provided by RSM are in the best interest of the Debtor

2
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and its estate and are necessary to enable the Debtor to continue managing and operating its
business. Additionally, the Debtor is required by Regulation S-X as well as the New York Stock
Exchange listing requirements to produce audited financial statements to SEC in a timely
manner.
III. Compensation Structure
6.

In consideration for RSM’s services, the Debtor has agreed, subject to the

approval of this Court, to pay RSM the fees set forth in the Agreement and detailed below (the
“Fee Structure”).
7.

RSM charges the Firm’s current customary hourly rates for these services. In

addition, as set forth in the Agreement, RSM will be reimbursed for all reasonable out-of-pocket
expenses incurred or any additional time pursuant to the Agreement and the Firm’s current
customary hourly rates.
8.

Subject to Court approval, and in compliance with the applicable provisions of the

Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy Rules, and such other procedures
as may be fixed by order of the Court, the Debtor will compensate RSM in accordance with the
terms and conditions of the Agreement. Additionally, an audit of a client in bankruptcy requires
additional procedures not contemplated in our original Agreement, therefore any additional time
will be billed at the Firm's current customary hourly rates as follows: partners $585-$730, senior
directors and senior managers $410–$595, managers $290–$390, staff and senior accountants
$165–$300, paraprofessionals $185–$225.
9.

RSM intends to apply to the Court for allowance of compensation for professional

services rendered and reimbursement of expenses incurred in accordance with the applicable
provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and the Interim

3
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Compensation Order. RSM has agreed to accept as compensation such sums as may be allowed
by the Court and understands that fee awards are subject to Court approval.
10.

The Fee Structure is typical of RSM’s fee arrangement for work of this nature.

These rates are set at a level designed to fairly compensate RSM for work it performs. RSM
believes that this compensation structure is reasonable and is comparable to those generally
charged by other firms of similar stature to RSM and for comparable engagements, both in and
out-of-court.
IV. Disinterestedness
11.

In preparing this Declaration, I caused to be reviewed the names of significant

parties-in-interest provided to RSM by the Debtor (collectively, the “Interested Parties”) and set
forth in the list attached hereto as Schedule 1.
12.

RSM is conducting a search to determine whether it has at any point been retained

in matters involving certain Interested Parties or may otherwise have professional relationships
with certain Interested Parties that are or were unrelated to the Chapter 11 Case. RSM will
supplement this Application to disclose any such relationships.
13.

Except as may be disclosed, to the best of my knowledge, information, and belief

after reasonable inquiry, RSM: (a) does not hold or represent any interest adverse to the Debtor’s
estate and (b) is a “disinterested person” within the meaning of section 101(14) of the
Bankruptcy Code.
14.

As part of its diverse practice, RSM has appeared in numerous cases, proceedings,

and transactions that involve many different professionals, including attorneys, accountants, and
financial consultants, who may represent claimants and parties in interest in the Chapter 11 Case.
Further, RSM has performed in the past, and may perform in the future, services for various

4
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attorneys and law firms, lenders, and creditors, some of whom may be involved in this
proceeding. In addition, RSM has in the past, and will likely in the future be working with or
against other professionals involved in the Chapter 11 Case in matters unrelated to the Debtor
and the Chapter 11 Case. To the best of my knowledge, information, and belief, none of these
relationships creates interests adverse to the Debtor, and none is in connection with the Chapter
11 Case.
15.

Accordingly, I believe that RSM is a “disinterested person,” as defined in section

101(14) of the Bankruptcy Code and as required by section 327(a) of the Bankruptcy Code.
16.

Even with the substantial efforts described above to identify and disclose potential

conflicts and connections with parties in interest in the Chapter 11 Case, neither I nor RSM are
able to conclusively identify all potential relationships or state with absolute certainty that every
client representation or other connection of RSM has been disclosed. To the extent, RSM
discovers any facts or additional information during the period of RSM’s retention that require
disclosure, RSM will supplement the Declaration to disclose such information.
17.

RSM has not shared or agreed to share any of its compensation from the Debtor

with any other person, other than other principals and employees of RSM, as permitted by
section 504 of the Bankruptcy Code.
18.

I hereby declare under penalty of perjury under the laws of the United States of

America that the foregoing is true and correct to the best of my knowledge, information, and
belief.
Dated: April 6, 2021

/s/ Michael Strype
Michael Strype

5
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Schedule 1
Interested Parties
Debtor:
Medley LLC
Equity Security Holders:
Freedom 2021, LLC
Medley Management, Inc.
Top 20 Unsecured Creditors:
U.S. Bank National Association (Indenture Trustee)
American Express
New York Stock Exchange
Strategic Capital Advisory Services
Berman Tabacco/Kathleen Mary Donovan-Maher
Consumer Litigation Associates/Leonard Anthony Bennett
Gravel & Shea PC/Matthew Bernard Byrne
Trade Vendors:
Alliance Advisors LLC
Andersen Tax LLC
B. Riley Securities
City National Bank
Corporation Services Company (CSC)
Cyrstal & Company
Enavate Managed Service Inc.
Eversheds Sutherland (US) LLP
Franchise Tax Board
Gibson Dunn & Crutcher LLP
Internal Revenue Service
Mediant Communications Inc.
Moody’s Investors Service
New Agency Partners
New York State Department of Taxation and Finance
NYC Department of Finance
NYS Department of Taxation and Finance
NYSE (NYSE Market (DE), Inc.
Patterson Belknap Webb & Tyler LLP
Paul Hastings LLP
Philadelphia Insurance Companies
Prager Metis CPAs, LLC
PricewaterhouseCoopers LLP
RDG Filings
RELX Inc. (d/b/a LexisNexis)
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RSM US LLP
Securities and Exchange Commission
Standard & Poor's Financial Services, LLC
TRAVELERS
Tribridge Holdings, LLC
ValleMakoff LLP
Winston & Strawn LLP
Workiva Inc.
Governmental/Regulatory Agencies:
Delaware Attorney General
Delaware Department of Justice
Delaware Division of Revenue Bankruptcy Service
Delaware Secretary of State
Delaware State of Treasury
Office of the United States Trustee Delaware
Securities and Exchange Commission
Securities and Exchange Commission – New York Office
U.S. Attorney for Delaware
Taxing Authorities:
CA Franchise Tax Board
California Attorney General
California Department of Tax and Fee Administration
California State Board of Equalization
Internal Revenue Service
New York Attorney General
New York State Dept of Taxation and Finance

Contract Counterparties:
Broadway 280 Park Fee LLC c/o SL Green Realty Corp
Broadway 280 Park Fee LLC c/o Vornado Office Management LLC
Brook Taube
Christopher Taube
Continental Casualty Company
Internal Revenue Service
Jeffrey Tonkel
John D. Fredericks
Medley Management Inc.
Percy Holdings, LLC
Richard Allorto
Samuel Anderson
Seth and Angie Taube Trust
Seth Taube
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Strategic Capital Advisory Services
Vornado Realty Trust
Freedom 2021
Litigation Parties:
Proskauer Rose, LLP/Ronald D. Sernau, Esq.
Berman Tabacco/Kathleen Mary Donovan-Maher
Consumer Litigation Associates/Leonard Anthony Bennett
Gravel & Shea PC/Matthew Bernard Byrne
Delaware Bankruptcy Judges:
Chief Judge Christopher S. Sontchi
Judge John T. Dorsey
Judge Karen B. Owens
Judge Brendan L. Shannon
Judge Laurie Selber Silverstein
Judge Mary F. Walrath
Judge Ashley M. Chan
Office of the United States Trustee,
Region 3, Wilmington, DE Office, Key Personnel
T. Patrick Tinker
Lauren Attix
David Buchbinder
Linda Casey
Denis Cooke
Holly Dice
Shakima L. Dortch
Timothy J. Fox, Jr.
Diane Giordano
Christine Green
Benjamin Hackman
Nyanquoi Jones
Jane Leamy
Hannah M. McCollum
Joseph McMahon
James R. O'Malley
Michael Panacio
Linda Richenderfer
Juliet Sarkessian
Richard Schepacarter
Edith A. Serrano
Rosa Sierra
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Chapter 11

Medley LLC, 1

Case No. 21-10526 (KBO)
Obj. Deadline: April 20, 2021 at 4:00 p.m. (ET)
Hearing Date: May 19, 2021 at 11:00 a.m. (ET)

Debtor.

NOTICE OF APPLICATION FOR AN ORDER PURSUANT TO 11 U.S.C. §§ 327(a)
AND 328(a), FEDERAL RULE OF BANKRUPTCY PROCEDURE 2014 AND
DELAWARE BANKRUPTCY LOCAL RULE 2014-1 AUTHORIZING THE
RETENTION AND EMPLOYMENT OF RSM US LLP TO PROVIDE AUDIT
SERVICES TO THE DEBTOR EFFECTIVE TO THE PETITION DATE

To:

(a) the Office of the United States Trustee for the District of Delaware; (b) U.S. Bank
National Association as indenture trustee for the Debtor’s 7.25% Senior Notes (due 2024)
and 6.875% Senior Notes (due 2026); (c) the U.S. Securities and Exchange Commission;
(d) the new York Stock Exchange; (e) all individuals or entities that have requested
notice in this Chapter 11 Case pursuant to Bankruptcy Rule 2002; (f) the District Director
of Internal Revenue for the District of Delaware and all other taxing authorities for the
jurisdictions in which the Debtor conducts business; (g) all relevant state attorneys
general; (h) the Co-Plan sponsor, Medley Management Inc.; (i) Strategic Capital
Advisory Services; (j) MOF II GP; (k) Vornado Realty Trust; (l) the holders of the
twenty largest unsecured claims against the Debtor; and (m) pursuant to Local Rule
2002-1(e), counsel to any of the foregoing, if known..

The debtor and debtor-in-possession (the “Debtor”) in the above captioned case filed on
April 6, 2021 their Application for an Order Pursuant to 11 U.S.C. §§ 327(a) and 328(a),
Federal Rule of Bankruptcy Procedure 2014 and Delaware Bankruptcy Local Rule 2014-1
Authorizing the Retention and Employment of RSM US LLP to Provide Audit Services to the
Debtor Effective to the Petition Date (the “Application”), which seeks the entry of an order
authorizing the retention of Andersen Tax LLC as tax accountants to the Debtor.
Any response or objection to the Application must be filed with the Bankruptcy Court on
or before April 20, 2021 at 4:00 p.m. (the “Objection Deadline”) and served on (i) proposed
counsel for the Debtor: Eric Monzo and Brya Keilson, Morris James LLP, 500 Delaware
Avenue, Suite 1500, Wilmington, Delaware 19801; and Robert Hirsh, Eric Chafetz, and Phillip
Khezri, Lowenstein Sandler LLP, 1251 Avenue of the Americas, New York, New York 10020;
and (ii) The Office of the United States Trustee, ATTN: Jane Leamy, 844 King Street, Suite
The last four digits of the Debtor’s taxpayer identification number are 7343. The Debtor’s principal executive
office is located at 280 Park Avenue, 6th Floor East, New York, New York 10017.
1

1
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2207, Lockbox 35, Wilmington, Delaware 19801, so as to be actually received by the Objection
Deadline.

HEARING ON THE APPLICATION WILL BE HELD ON MAY 19, 2021 AT
11:00 A.M. BEFORE THE HONORABLE MARY F. WALRATH AT THE UNITED
STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 824
MARKET STREET, 6TH FLOOR COURTROOM #3, WILMINGTON, DELAWARE
19801.
IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE
COURT MAY GRANT THE RELIEF DEMANDED BY THE APPLICATION
WITHOUT FURTHER NOTICE OR HEARING.

Dated: April 6, 2021

MORRIS JAMES LLP
/s/ Eric J. Monzo
Eric J. Monzo (DE Bar No. 5214)
Brya M. Keilson (DE Bar No. 4643)
500 Delaware Avenue, Suite 1500
Wilmington, DE 19801
Telephone: (302) 888-6800
Facsimile: (302) 571-1750
E-mail: emonzo@morrisjames.com
E-mail: bkeilson@morrisjames.com
-andRobert M. Hirsh, Esq. (admitted pro hac vice)
Eric S. Chafetz, Esq. (admitted pro hac vice)
Phillip Khezri, Esq. (admitted pro hac vice)
LOWENSTEIN SANDLER LLP
1251 Avenue of the Americas
New York, NY 10020
Telephone: (973) 597-2500
Facsimile: (973) 597-2400
E-mail: rhirsh@lowenstein.com
E-mail: echafetz@lowenstein.com
E-mail: pkhezri@lowenstein.com
Proposed Counsel to the Debtor
and Debtor-in-Possession
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