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Docket #0115 Date Filed: 4/23/2021

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Chapter 11

MEDLEY LLC,1

Case No. 21-10526 (KBO)
Debtor.

RE D.I. 89

SUPPLEMENTAL DECLARATION OF LLEWELYN COOMBS IN SUPPORT
OF THE DEBTOR’S 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 ANDERSEN TAX LLC AS TAX
ACCOUNTANTS FOR THE DEBTOR NUNC PRO TUNC TO THE PETITION DATE
I, Llewellyn Coombs, being duly sworn according to law, deposes and says::
1.

I am a Managing Director with the firm of Andersen Tax LLC (“Andersen”), whose

offices are located at 333 Bush St, STE 1700, San Francisco, CA 94104.
2.

I am duly authorized to execute this supplemental declaration (the “Supplemental

Declaration”) 2 on behalf of Andersen. I am familiar with the matters set forth herein and, if called
as a witness, I could and would testify thereto. Unless otherwise stated in this Supplemental
Declaration, I have personal knowledge of the facts hereinafter set forth. To the extent that any
information disclosed herein requires amendment or modification upon Andersen’s completion of
further analysis or additional creditor information becomes available to Andersen, a further
supplemental declaration will be submitted to the Court.
3.

I am filing this Supplemental Declaration to provide disclosures that were

inadvertently not included in my original declaration, dated April 6, 2021 (the “Original
Declaration”), that was filed with the Debtor’s 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
1

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.
2

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Application.
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Rule 2014-1 Authorizing the Retention and Employment of Andersen Tax LLC as Tax Accountants
for the Debtor Nunc Pro Tunc to the Petition Date [Docket No. 89] (the “Application”), in
accordance with Rule 2014(a) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”). The Court has not yet entered an order regarding the Application.
4.

Except as otherwise indicated herein, all facts stated in this Supplemental

Declaration are based on my personal knowledge of Andersen’s operations and finances,
information learned from my review of relevant documents, and information supplied to me by
Andersen’s partners or employees. If called upon to testify, I could and would testify on that basis.
SCOPE OF EMPLOYMENT
5.

Pursuant to the 2020 Entity Tax Return Preparation Engagement letter dated

January 10, 2021 (the “Engagement Letter”) and attached hereto as Exhibit 1, Andersen is
engaged to assist the Debtor and non-debtor affiliates in the preparation of the tax returns for the
year ending December 31, 2020 for the entities and individuals listed on Exhibit A affixed to the
Engagement Letter.
DISCLOSURES
6.

In accordance with its ongoing obligations under Bankruptcy Rule 2014 and Local

Rule 2014-1, Andersen has conducted, and continues to conduct, an examination of its
relationships with the Debtor, its creditors, and other parties in interest in this Chapter 11 Case.
7.

Andersen performed an informal conflict review at the time of filing the

Application. Andersen does not have a mechanism to run a formal conflict review process.
Pursuant to Paragraph 3 of the Original Declaration, to the best of my knowledge, neither I nor
any other employee of Andersen has any connections with the Debtor, its creditors, or any other
party in interest, or their respective attorneys and accountants, or the United States Trustee or any
person employed in the office of the United States Trustee.
8.

As part of its ongoing review, Andersen learned that it inadvertently did not run

certain parties through conflicts and therefore supplements the disclosures in the Application with
those attached hereto as Exhibit 2.
2
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To the best of my knowledge, after due inquiry, Andersen does not have any

connection with any of the parties in Exhibit 2 besides those mentioned in the following paragraph
and as outlined in Exhibit A of the Engagement Letter and will not represent any of the
aforementioned parties in connection with the Debtor or this Chapter 11 Case.
10.

Andersen performed or has performed the following services for the following

parties in interest in this Chapter 11 Case:

11.

(a)

tax preparation services for Medley Management Inc. (“MDLY”) and
support of MDLY’s tax department in reviewing its tax disclosures included
in MDLY’s annual and quarterly Securities and Exchange Commission
filings;

(b)

Andersen prepares tax returns for SIC Advisors that is a single member LLC
wholly-owned by the Debtor;

(c)

Between 2009 and 2013, Andersen was subcontracted to provide services
for three of Proskauer Rose LLP’s clients;

(d)

In 2015, Andersen was subcontracted to do a valuation analysis for one of
Lowenstein Sandler LLP’s clients;

(e)

In 2016, Andersen was subcontracted to do a valuation analysis for one of
Gibson, Dunn & Crutcher LLP’s clients; and

(f)

Between 2016 and 2018, Andersen was subcontracted to provide services
to two of Patterson Belknap Webb & Tyler’s clients.

Andersen, to the best of its knowledge, information and belief, believes that it

continues to be a “disinterested person” as that term is defined in section 101(14) of the Bankruptcy
Code, and that it does not hold or represent an interest adverse to the Debtor’s estate with respect
to the matters on which it is employed.
12.

I continue to reserve the right to supplement Andersen’s disclosures in the event

that Andersen learns of any additional connections that require disclosure. If any new material,
relevant facts, or relationships are discovered or arise, Andersen will promptly file another
supplemental declaration pursuant to Bankruptcy Rule 2014.
I declare under penalty of perjury that the foregoing is true and correct to the best
of my knowledge, information and belief.
3
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/s/
Llewellyn Coombs
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Strictly Confidential
January 10, 2021
Mr. Mark Giuliani
Principal and Corporate Controller
Medley LLC
280 Park Avenue, 6th Floor East
New York, NY 10017
Re:

2020 Entity Tax Return Preparation Engagement

Dear Mark:
This letter, which includes the Andersen Tax LLC - Engagement Terms, exhibits, and enclosures attached hereto and
made a part hereof (collectively, the “Agreement”), confirms that Andersen Tax LLC (“Andersen”) has been engaged
to assist in the preparation of the tax returns for the year ending December 31, 2020 for the entities and/or
individuals shown on Exhibit A (collectively, the “Client”), and discusses matters related to the services to be
provided hereunder.
Scope of Services
The services and deliverables to be provided under this Agreement are set forth on Exhibit A (“Work”).
Information That We Require
Andersen appreciates the prompt provision of Client’s tax return information so the Work can be completed timely
and efficiently. Andersen assumes that the tax return information provided by Client will be accurate, complete, and
that all appropriate records and data will be included. Delay in receipt of Client’s tax return information can result in
increased costs, such as the need to file unanticipated extensions and estimate tax liability using available information
to meet filing deadlines.
Use of Tax Information
Andersen takes the privacy and confidentiality of tax return information seriously. As required by the regulations
under Internal Revenue Code Sec. 7216, Andersen seeks every client’s consent for the use of their tax return
information internally for purposes other than the preparation of their tax return. Such purposes may include
considering and sharing tax planning opportunities or other services, facilitating other services that Andersen has
been engaged to perform, or sending information to clients – such as client alerts or newsletters – that may be of
interest and relevance to their tax or financial situation. Any such use of Client tax return information will be solely
for internal use by Andersen.
A separate consent form for the above stated purposes has been provided in Exhibit B (attached). Please review the
consent form carefully and let your Andersen tax advisor know of any questions. Once satisfied with the content of
this consent please sign, date, then return the form to Andersen via email, fax, or U.S. Mail.
Reportable Transactions
There are significant penalties (up to $100,000 for individuals and $200,000 for entities) that may apply to taxpayers
that fail to provide to the IRS and some states, such as California and New York, any requested information about
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their “reportable transactions” including those that the IRS has designated as “listed transactions” or potentially
abusive tax shelters. The term “reportable transaction” can apply to many different investments or arrangements.
Although they are often complex and/or result in large losses, not all of them have a significant tax-avoidance
purpose. Some can first become reportable one or more years after they were initiated.
Andersen would be pleased to make separate arrangements to assist Client in determining whether there has been
participation, directly or through a partnership or other entity, in any “reportable transactions” that must be disclosed
to the IRS or to one or more states. In the absence of such an arrangement, however, Andersen cannot and does not
take responsibility for discovering or identifying those “reportable transactions.” The billing arrangements discussed
in this Agreement do not include any services related to preparing any disclosures that may be required. Please
contact your Andersen tax advisor for further information or to discuss the terms of a separate engagement to assist
with the identification of any “reportable transactions.”
Foreign Bank Account Reporting (FBAR)
The FBAR obligation for foreign bank and financial accounts is established by the Bank Secrecy Act (BSA). The BSA
provides that U.S. persons must keep records and file reports (i.e., FinCEN Form 114, Report of Foreign Bank and
Financial Accounts) in respect of transactions with foreign financial agencies. Form 114 is NOT an income tax return
(or a tax form that is part of an income tax return). Rather, it is filed with the U.S. Department of the Treasury
separate from any income tax return. Form 114 is due on April 15 and an extension of not more than six months may
be obtained. NOTE: This report MUST be filed electronically.
If Exhibit A includes preparation of Form 114, the attached Exhibit C describes certain additional terms and
limitations concerning Andersen’s responsibilities with regard to any FBAR obligations Client may have. Please
review Exhibit C and sign and return it to your Andersen tax advisor. Andersen cannot assist with Client’s FBAR
obligations until Exhibit C has been signed and returned. After receipt of this form, Andersen will file Form 114
electronically.
If Exhibit A does not list Form 114 and Exhibit C is not attached to this engagement letter, then Andersen
understands that it has no responsibility for identifying any FBAR obligations or for preparing any Forms 114 for
Client. Andersen would be pleased to make separate arrangements to assist in this regard. In the absence of such an
arrangement, however, Andersen cannot and does not take responsibility for discovering or identifying any FBAR
obligations or for preparing and filing any Forms 114 for Client.
Filing and Tax Payment Obligations
While the legal obligation to file a tax return and pay any tax due cannot be shifted from the taxpayer to a paid tax return
preparer, Andersen will assist Client in meeting these obligations by preparing the state and federal tax returns identified
in Exhibit A, including any related filings such as extension requests, quarterly estimated tax payment vouchers that
Client requests Andersen to prepare (collectively, “Tax Returns”) using tax return preparation software that is capable of
e-filing Tax Returns where permissible. In order to e-file certain of these Tax Returns, Andersen must receive a signed efile signature authorization form (“Authorization Form”) for each of the jurisdictions where required. Andersen will
provide Client with the Authorization Form(s) necessary for e-filing. The Authorization Form should be signed by the
same individual who is authorized to sign Client’s Tax Returns. If the Authorization Form(s) (or an adequate substitute)
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Andersen provides to Client are not signed and returned to Andersen promptly; Andersen understands that Client is
agreeing to file its Tax Returns and arrange for payment of any tax due.
If applicable, Andersen will also send Client the appropriate e-filing opt-out statement that Andersen is required to
maintain with Client’s Tax Return work papers. If Client is filing its Tax Returns, an electronic copy of the Tax Return will
be provided to print and sign, which will include filing instructions that indicate (i) the date by which the Tax Return must
be received by the appropriate taxing authority, and (ii) the address to where the Client must mail its Tax Returns with any
payment(s) due. Andersen recommends that Tax Returns be submitted through certified U.S. mail. Hard copies of your
Tax Returns are available upon request.
If Andersen is e-filing Client’s Tax Returns using tax compliance software, and payment is due or a refund is forthcoming,
Andersen will enter Client’s bank account information in the tax compliance software, including the bank’s routing
number and the account number the Client identifies in writing as the proper account for these transactions. Certain Tax
Returns identified in Exhibit A are in jurisdictions that require the filing be completed online, and that payment of any
tax due (or refund forthcoming) be processed at the time of filing. Andersen will only process payments or refunds for the
Tax Returns in jurisdictions that require this transaction to occur simultaneously with the filing of such Tax Return if
there is no alternative method that would allow Client to initiate this transaction on your own. In such instances,
Andersen will remit Client’s bank account information in the manner required by the online filing instructions. Andersen
requests Client’s written authorization to initiate such transaction, including confirmation of the bank account
information that should be used, through the enclosed Financial Account Data Authorization. Andersen will not
submit Client’s bank account information to the IRS or state taxing authorities in relation to the Tax Returns listed on
Exhibit A until it receives an executed Financial Account Data Authorization. If a payment is due with any other Tax
Return for which payment remittance has been identified as Client’s responsibility (refer to Exhibit A), Client will
arrange for payment by check or by electronic payment methods. Similarly, if a refund is allowed for any Tax Return,
Client must supply the bank account information where its refund should be electronically deposited. If Client has
provided Andersen with a completed Financial Account Data Authorization form in a prior year and the bank account
information is still valid, Client does not need to provide us a new form at this time. It is Client’s responsibility to notify
Andersen of any change to its banking information.
It is Client’s responsibility to ensure that there are sufficient funds in the identified account(s) to pay any tax due on
the date that payment is scheduled to be made. If funds are not withdrawn from Client’s bank account within ten (10)
business days from the date payment is scheduled to be made, it is Client’s responsibility to notify Andersen in
writing. Andersen assumes no responsibility for failure to file penalties, failure to pay penalties, or related interest
where the conditions described herein have not been met.
Billing Arrangement
Client will be billed at Andersen’s hourly rates for the preparation of these Tax Returns. Any Additional Services
provided beyond the preparation of Tax Returns (such as consulting services related to special tax matters) will be
billed at Andersen’s standard hourly rates or other negotiated fee arrangement, see Exhibit A for details. These rates
are based on the personnel assigned to the project and the time required to complete it. Client will also be separately
charged for all out-of-pocket or project-related direct expenses. Andersen will issue invoices periodically as Work
progresses, the payment for which is due upon receipt. Andersen reserves the right to suspend Work where payment
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of an invoice is past due. Upon request, your Andersen tax advisor will review Client’s tax return information and
provide an estimate of fees for the preparation of the returns.
Although by no means a complete list, some of the circumstances that may result in additional fees include:
x
x
x
x
x
x

Incomplete tax information
Significant or complex transactions
Issues that require significant tax research
Sale of business property
Start-up of new business
Need to disclose reportable transaction(s)

In addition, please note that the Work provided under this Agreement does not include performance of any transfer
pricing documentation and/or analysis to determine if related-party transactions meet the “arm’s length standard.”
Andersen would be pleased to make separate arrangements to assist in that regard if such documentation is not
already in place or arranged. The lack of contemporaneous documentation for transfer pricing purposes may expose
Client to penalties under Sec. 6662(e) (20% penalty for a substantial valuation misstatement) or Sec. 6662(h) (40%
penalty for a gross valuation misstatement).
Andersen will endeavor to alert Client of any basis for a claim for refund or potential future tax-savings opportunities
identified during the normal course of the Work; however, Andersen cannot assume responsibility for discovering
potential claims for refund.
Other Matters
Andersen would be pleased to provide services in areas that are beyond the scope of this Agreement. Unless a
separate agreement is provided to Client, the terms of this Agreement will also apply to any Additional Services (as
defined in Exhibit A) that Client requests Andersen provide during the coming year.
By providing us the necessary information to provide the compliance services for those entities and/or individuals
listed in Exhibit A (attached) and signing and returning this Agreement, Client accepts the terms of this Agreement.
Please call or write your Andersen tax advisor if you have any questions.
Very truly yours,
Andersen Tax LLC

By:
Name:
Title:

Luke Coombs
Managing Director

Enclosures:

Andersen Tax LLC—Engagement Terms
Andersen Tax LLC—Financial Account Data Authorization
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I have reviewed this Agreement and I have the authority to bind all persons and/or entities listed below and on
Exhibit A to the terms and conditions of this Agreement.
Medley LLC
Printed Name:

Richard
T. Allorto
Mark Giuliani

Signature:

Title:

Date:

Chief
Financial
Officer
Principal
and Corporate
Controller _______

3/2/2021
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EXHIBIT A
Filings Andersen Will Prepare

Taxpayer’s Name

Tax Returns

Expected Filing
Date

Payment/Refund
Remittance
Responsibility

Tax Return Filing
Responsibility

Medley Management, Inc.

Federal and State

4/15/2021

Client

Andersen / E-Filing

Medley Mpower Foundation

Federal

5/15/2021

Client

Andersen / E-Filing

MCOF GP, LLC
MCOF Management, LLC
Medley Aspect Management LLC
Medley Group LLC
MOF II GP, LLC
STRF Advisors LLC
Medley Aspect GP LLC
Medley Seed Funding I, LLC
Medley Seed Funding II, LLC
Medley Seed Funding III, LLC
Medley Avantor Investors LLC
Medley Cloverleaf Investors LLC
Medley Caddo Investors LLC
Medley RealD Investors LLC
Medley (Aspect B) GP LLC
MCC Advisors, LLC
Medley GP, LLC
Medley Capital, LLC
Medley GP Holdings, LLC
Medley LLC
Medley LLC (Short-year)
Medley SMA Advisors, LLC
MOF II Management, LLC
MOF III Management, LLC
MOF III GP, LLC

Federal and State
Federal and State
Federal and State
Federal and State
Federal and State
Federal and State
Federal
Federal
Federal
Federal
Federal and State
Federal and State
Federal and State
Federal and State
State (DRE)
State (DRE)
State (DRE)
State (DRE)
State (DRE)
Federal and State
Federal and State
State (DRE)
State (DRE)
State (DRE)
State (DRE)

3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
3/15/2021
TBD
3/15/2021
3/15/2021
3/15/2021
3/15/2021

Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client
Client

Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Paper File
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing
Andersen / E-Filing

Consulting Services
Andersen may provide Client consulting services on any special tax matters, including year-end tax planning or any
other tax consulting services (“Additional Services”), for which you will also be billed at Andersen’s hourly rates or
other negotiated fee arrangement. All Additional Services may be made only on behalf of the Client named in this
Agreement. Any consulting requests that will exceed more than ten (10) hours of time to be expended by Andersen
should be documented under a separate agreement which the parties will work diligently to execute within a
reasonable amount of time after the request is made; provided, however, that the terms of this Agreement shall apply
to any Additional Services provided in connection with any request up until the time that it is documented in a
separate agreement.
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EXHIBIT B: IRC Section 7216 Consent to Use Tax Return Information

Federal law requires this consent form be provided to you. Unless authorized by law, we cannot use
your tax return information for purposes other than the preparation and filing of your tax return
without your consent.
You are not required to complete this form to engage our tax return preparation services. If we obtain
your signature on this form by conditioning our services on your consent, your consent will not be
valid. Your consent is valid for the amount of time that you specify. If you do not specify the duration
of your consent, your consent is valid for one year from date of signature.
If you wish to request a more limited use of your tax return information, please inform your Andersen
advisor. Your consent may be withdrawn at any time.
I, Mark Giuliani, authorize Andersen Tax LLC (“Andersen”) to use internally: all information
contained within tax return(s) prepared for me by Andersen; information furnished to Andersen for
or in connection with the preparation of my tax return(s), and/or information derived or generated by
Andersen from the information furnished to Andersen for the following purposes:
x To assist Andersen in introducing to, or discussing with, me tax planning opportunities or other
services;
x To facilitate the provision of services by Andersen unrelated to tax preparation for which Andersen
has been, or may be engaged by me, and
x To receive Andersen newsletters, press releases, announcements, and other communications not
directly related to tax return preparation.
The duration of this consent will continue as indicated below, unless Andersen Tax LLC is notified in
writing to no longer use your tax return information for purposes identified above.
Please select ONE of the following two options:
____Remains effective while Andersen Tax LLC is engaged
____Other (please specify):__________________________
Signature:_______

Date:

If you believe your tax return information has been disclosed or used improperly in a manner
unauthorized by law without your permission, you may contact the Treasury Inspector General for
Tax Administration (TIGTA) by telephone at 1-800-366-4484, or by email to:
complaints@tigta.treas.gov
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ANDERSEN TAX LLC - ENGAGEMENT TERMS
These engagement terms (“Terms”) apply to the engagement described in any arrangement letter (“Job Arrangement Letter” or “JAL”) referencing
them, and to any advice, information, work, services and/or deliverables thereunder (collectively, “Work”) and shall supersede any inconsistent
terms in such JAL. A JAL and these Terms are collectively, the “Agreement”. Capitalized terms not defined in these Terms shall have the
meanings set forth in the JAL. The term “Parties” shall collectively refer to Andersen Tax LLC and the Client. These Terms shall apply to any
Work performed for Client where there is no applicable JAL.
Cooperation and Participation
Andersen Tax LLC (“Andersen”) shall be entitled to assume that all information, decisions, and approvals provided by Client or Client’s advisors,
consultants, employees, or legal counsel (collectively, “Client Agents”) is reliable, accurate, complete, and current. Client agrees to provide
Andersen with timely information relevant to the Work that Andersen will provide or perform and agrees to provide Andersen with any
reasonable assistance as may be required to properly perform the engagement. Client agrees to bring to Andersen’s attention any changes in
Client’s information as originally presented as soon as such information becomes available. Client also agrees to bring to Andersen’s attention any
matters that may reasonably be expected to require further consideration to determine the proper treatment of any relevant item. Client shall not
rely on any Work it believes or has reason to believe is based on incorrect or incomplete information that has been provided to Andersen by Client
or Client Agents. Client's management shall be solely responsible for applying independent business judgment with respect to Andersen’s Work,
including decisions on implementation or other course(s) of action, and shall be solely and exclusively responsible for those decisions.
Confidentiality
Andersen will maintain the confidentiality of Client information of a confidential nature (“Confidential Information”) using the same degree of
care it uses in maintaining its own confidential information but in no event less than a reasonable degree of care. Client’s use of Andersen ’s Work
under this Agreement, except for copies of filed tax returns, shall in any event be restricted to the item’s stated purpose, if any, and otherwise to
Client’s internal business use only. Andersen retains ownership of its workpapers and will keep copies of any Work performed for Client to
support the Work performed for Client as required for internal record keeping purposes and for compliance with applicable law and professional
standards. Andersen retains all rights to the ideas, tools, concepts, techniques, industry data and know-how used or developed hereunder subject
to its confidentiality obligations. Notwithstanding anything herein to the contrary, no restriction in this Agreement is intended to be nor shall be
construed as a limitation on the disclosure by Client of the tax treatment or tax structure of any transaction.
Andersen Global
Andersen is the U.S. member firm of Andersen Global, a Swiss verein (“AG”) comprised of legally separate, independent member firms located
throughout the world and which are listed at andersen.com (each, a “Member Firm”). Andersen is not responsible for or precluded in any fashion
by the actions of any other Member Firm. Unless prohibited by applicable law, Andersen may provide Client information to other Member Firms
as well as external third parties (“Vendors”) providing services on our or their behalf, who may collect, use, transfer, store or otherwise process
(collectively, “Process”) it in various jurisdictions in which they operate to facilitate performance of the Work, comply with regulatory
requirements, assess client acceptance and continuance, check conflicts, provide financial, accounting and other administrative support services
or for quality and risk management purposes. The Member Firms and Vendors shall be subject to confidentiality obligations substantially similar
to those set forth herein.
Data Protection
Client shall ensure that the personal data that is provided to Andersen by or on behalf of Client and that Client’s instructions to Andersen
regarding Andersen’s use of the personal data do not breach Client’s obligations under applicable data privacy laws and regulations or violate any
consents provided by the applicable individuals with respect to their personal data. In addition, if Client is providing personal data about
individuals, Client is responsible for providing any relevant fair processing notices, privacy notices, and other information to the individuals to
whom the personal data relates (including informing such individuals, before their personal data is provided to Andersen, that their personal data
will be used by Andersen in accordance with its privacy policy, located at www.andersen.com/privacy-notice-services) and for obtaining any
consents (including explicit consents for any special categories of personal data and/or criminal convictions or offenses that include personal
data) that may be required under applicable data privacy laws to enable Andersen and the other Member Firms to process it.
Client acknowledges and agrees that Andersen will retain any personal data that is provided to Andersen by or on behalf of Client for the purposes
and for the time periods described in the document retention policies applicable to Andersen and the other Member Firms and as may be required
by laws applicable to Andersen and the other Member Firms.
Electronic Communications
The Parties agree to the use of e-mail, voice mail and other electronic methods to transmit and receive information, including confidential
information, between the Parties and between Andersen and outside specialists or other entities engaged by either us or you. Andersen shall not
be liable for any loss, damage, expense, inconvenience, or harm resulting from the loss, delay, interception, corruption, or alteration of any
electronic communication due to any reason beyond our reasonable control.

Andersen Tax LLC – Engagement Terms, Page 1 of 3
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Taxpayer Privileges and Third Party Proceedings
The Parties acknowledge that certain documents and other communications involving and/or disclosed to or by Andersen may be subject to one or
more claims of privilege by or on behalf of Client (examples include but are not limited to the attorney-client privilege, if counsel is present, and
the IRC §7525 tax-advisory privilege). Client is solely responsible for managing the recognition, establishment, maintenance, and/or waiver of
these potential protections and for involving legal counsel as it deems necessary. In that regard, Andersen shall cooperate with Client’s reasonable
written instructions regarding same, unless prohibited by law or where Andersen has been requested by state or federal authorities not to divulge
the existence of any legal process. In all events, Client agrees that Andersen shall have no obligation to identify or assert any claims of privilege on
Client’s behalf or to incur any legal expense defending against any demands of any party to produce Client documents or participate in any legal
process.
Unless expressly provided for, Andersen’s Work does not include giving testimony or appearing or participating in discovery proceedings, in
administrative hearings, in court, or in other legal or regulatory inquiries or proceedings. Further, Andersen’s costs, expenses and time spent in
legal and regulatory matters or proceedings arising from this Agreement and with respect to which it is not a party and the Work is not at issue,
such as subpoenas, testimony, bankruptcy filings or proceedings, consultation involving private litigation, arbitration, government or industry
regulation inquiries, whether made at Client’s request, the request of a third party or by subpoena or equivalent, will be billed to Client separately
at Andersen’s then current rates. The terms of this paragraph shall also apply to any third-party proceedings that arise after the termination of this
Agreement.
Agreed Upon Scope of Work
Andersen shall be obligated only for Work specified in the JAL referencing these Terms, and only for changes in such scope of Work as are set
forth in writing and duly executed by the Parties hereto.
To the extent all specific details, including any changes in the scope of the Work, are not documented in the JAL, the Parties shall work diligently
and in good faith to document them.
External Factors and Standards of Performance
Client acknowledges that the Work will involve analysis, judgment and other performance from time to time in a context where the participation
of Client or others is necessary, where answers often are not certain or verifiable in advance and where facts and available information change with
time. Accordingly, evaluation of Andersen’s performance of its obligations shall be based solely on its substantial conformance with this
Agreement and any standards or specifications expressly set forth in this Agreement and all applicable professional standards, and any claimed
nonconformance and applicability shall be clearly and convincingly shown. It is understood that unless Client and Andersen agree otherwise, in
writing, Andersen shall have no responsibility to update the Work after its completion. Andersen reserves the right to in whole or in part decline to
perform the Work if information comes to Andersen’s attention indicating that performing such Work could cause Andersen to be in violation of
applicable law, regulations or standards or in a conflict of interest, or to suffer reputational damage.
Business Risk Allocations
The terms of this Business Risk Allocations section shall apply regardless of the nature of any claim asserted, including contract, statute, any
form of negligence, tort, strict liability, or otherwise, whether of Andersen or any Beneficiary, and whether or not Andersen or any Beneficiary
was advised of the possibility of the damage or loss asserted, but shall not apply to the extent finally judicially determined to be contrary to any
applicable law. Such terms shall also continue to apply after any termination of this Agreement and during any dispute between the Parties. In
all events, any claim brought against Andersen with respect to Work under this Agreement shall be brought within twelve months from the date
such Work has been completed, without regard to when such claim is discovered.
The liability of Andersen (which liability has been finally, judicially determined), relating to, in connection with, or arising from, any Work shall
in no event, except to the extent of the gross negligence or willful misconduct of Andersen, exceed the fees it receives hereunder for the portion
of the Work giving rise to liability.
In no event shall either party’s liability to the other party include any special, consequential, indirect, incidental, punitive or exemplary damages
or loss, including any lost profits, savings, or business opportunity.
Except to the extent of the gross negligence or willful misconduct of Andersen, Client shall and does hereby indemnify the affiliates, managing
directors, directors and personnel of Andersen (the “Beneficiaries”) and Andersen against all costs, losses, fees, expense, damages and
liabilities, including reasonable attorneys’ fees and defense costs, associated with any claim, civil or criminal action, and/or governmental
investigation or inquiry, including any subpoena or other court process issued relating to, in connection with, or arising from, any Work for any
engagement brought by any third party or by Client’s Related Party Interests (as defined herein).
Client agrees that Beneficiaries who perform Work, shall not have any liability to Client relating to, arising from, or in connection with, any
Work performed within the scope of their employment. Client therefore agrees not to bring a claim of any nature against Beneficiaries relating
to, arising from, or in connection with the Work performed within the scope of their employment, except where such a claim cannot be excluded
by law.
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No Third Party Rights
Except as explicitly provided in the Section below under Affiliates, the Work is only for the Client and no third party is an intended or implied
third party beneficiary under this Agreement, nor is it entitled to have access to, rely on, or make any use of the Work. Any intent to benefit any
third party is specifically disclaimed.
Affiliates
Recognizing that at times Andersen’s work may pertain not only to Client but also to a parent, various of its subsidiaries, other affiliates,
advisors and contractors, or to family members or related trusts, partnerships, partners, companies, estates or foundations (collectively,
“Related Party Interests”), and that one or more of these Related Party Interests may wish to rely upon the Work notwithstanding the fact that
no third party rights are created under this Agreement, Andersen agrees that one or more of such Related Party Interests can utilize and rely
upon the Work if and only if such Related Party Interests confirms in writing its or their agreement to the terms of this Agreement. Any such
confirmation in writing shall be provided to the Andersen representative that signed the JAL. This Agreement is binding on Andersen and
Client and on each of their respective successors, assigns, heirs, legatees and legal representatives.
For administrative reasons, Client may from time to time request that fees and expenses for Work performed for its international affiliates or at
international locations be invoiced to Client or its designee there, in local currency. Client guarantees the timely payment of all such invoices by its
affiliates. In addition, from time to time, a Member Firm, providing Work as a subcontractor to Andersen may bill Client directly for fees incurred
for Work performed outside the US, in local currency or otherwise. In that event, such payment may be made directly to the Member Firm.
General Provisions
Neither Party shall be liable for any delay or failure in performance due to circumstances beyond its reasonable control. Client may not use
Andersen’s name or trademarks without Andersen’s prior written consent, and unless expressly prohibited in writing by Client to Andersen, any
use by Andersen of Client’s name or trademarks shall only be in relation to the Work provided hereunder. Client shall in all events remain
responsible for the care and control of its premises, for all internal books and recordkeeping, for establishing and maintaining effective internal
control systems and for all management functions, responsibilities and decisions. This Agreement, including its formation and the Parties’
respective rights and duties and all disputes that might arise from or in connection with this Agreement or its subject matter, shall be governed by
and construed in accordance with the laws of Delaware, without giving effect to conflicts of laws rules. Each party is an independent contractor
with respect to the other and shall not be construed as having a trustee, joint venture, agency or fiduciary relationship. Except as otherwise
provided herein, neither party shall assign any rights, obligations or claims relating to this Agreement. This Agreement may be terminated at any
time with or without cause by either party, upon 30 days’ prior written notice. In the event of such termination, Client shall pay Andersen for all
Work rendered and expenses incurred by Andersen prior to the date of termination. The JAL, including these Terms and any other incorporated
attachments, sets forth the entire understanding between and among the Parties regarding the subject matter addressed therein, supersedes all
prior and contemporaneous agreements, arrangements and communications and may not be modified or amended except by the mutual written
agreement of both Parties, and which expressly references that it modifies this Agreement. Further, these Terms cannot be amended or waived
except in a writing duly executed by an authorized signer for each party. If any term hereof is found unenforceable or invalid this shall not affect
the other terms hereof, all of which shall continue in effect as if the stricken term had not been included. The Parties acknowledge and agree that
this Agreement may be executed in separate counterparts (which when taken together shall constitute one and the same instrument) that are
electronically signed and that any electronic signatures appearing in this Agreement shall be treated the same as handwritten signatures for all
purposes, including validity, enforceability, and admissibility. Either party may copy this completed Agreement for electronic storage in a noneditable format, at which time the paper form of this Agreement may be destroyed. Andersen and Client each agree that following the electronic
storage of this Agreement, any hard copy printout of that electronically stored information will constitute an original of this Agreement. Andersen
is not a CPA firm or a public accounting firm.
© Andersen Tax LLC
November 2020
All rights reserved.
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Financial Account Data Authorization
You hereby request that Andersen Tax LLC (“Andersen”) arrange for the electronic payment of any tax due, or the direct
deposit of any refund, allowed as a result of the filings identified in Exhibit A. With this signed authorization,
Andersen will enter the financial account information you identify below into our tax compliance software to arrange
for the electronic payment of any tax due or the direct deposit of any refund allowed. Andersen will only process
payments outside of our compliance software for liabilities that you cannot pay directly because of the specific
requirements of the jurisdiction to which the payment is due.
It is your responsibility to ensure that there are sufficient funds in the account identified below to pay any tax due on
the date that the return(s) are filed. If funds are not withdrawn from your account within ten (10) business days of the
date on which you receive confirmation that your return has been received for processing, it is your responsibility to
notify Andersen in writing that the payment due has not left your account. Direct deposit of any refund allowed should
generally post to your account within 45 days of the date the return is filed. Andersen assumes no liability for failure
to pay penalties where the conditions described herein have not been met.
A. Financial account to be used for payments/deposits through e-filing of tax returns:
Financial Institution:

_________________________________________________________

Routing Number:

_________________________________________________________

Account Number:

_________________________________________________________

B. Authorization
I hereby confirm that the above listed account information is correct and that I am authorized to direct payments from,
or deposits to, such account. I authorize Andersen to use the identified account information to arrange for the payment
of any tax due, or the direct deposit of any refunds allowed, in connection with the tax returns identified herein. I
acknowledge that it is my responsibility to notify Andersen of any changes to the account information provided above.

Signature: _____________________________________________
0DUN*LXOLDQL

Date: ______________

Case 21-10526-KBO

Doc 115-2

Filed 04/23/21

EXHIBIT 2
Parties in Interest List
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)
Crystal & Company
Enavate Managed Service Inc.
Eversheds Sutherland (US) LLP
Franchise Tax Board
Gibson Dunn & Crutcher LLP
Internal Revenue Service
Lowenstein Sandler LLP
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)
RSM US LLP
Securities and Exchange Commission
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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
MCC Advisors
Medley Capital Corporation
Medley Management Inc.
Percy Holdings, LLC
Richard Allorto
Samuel Anderson
Seth and Angie Taube Trust
Seth Taube
Sierra Income Corporation
SIC Advisors
Strategic Capital Advisory Services
2
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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
• Karen Starr
3

Page 3 of 4

Case 21-10526-KBO

•
•
•

Doc 115-2

David Villagrana
Ramona Vinson
Dion Wynn
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