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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
OF
MEDLEY MANAGEMENT INC.
TO BE HELD WEDNESDAY, MAY 29, 2019
Dear Stockholders:
NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the “Annual Meeting”) of Medley
Management Inc. will be held on Wednesday, May 29, 2019, at 11:30 a.m. Eastern Time, at the corporate
headquarters of Medley Management Inc. located at 280 Park Avenue, 6th Floor East, New York, New York 10017.
The purposes of the Annual Meeting are to:
1.Elect the director nominees listed in the Proxy Statement.
2.Ratify the appointment of RSM US LLP as our independent registered public accounting firm for fiscal year 2019.

3.Approve an amendment to our 2014 Omnibus Incentive Plan to increase the number of the awards available for
issuance thereunder by 4,500,000 to 9,000,000.

4.Consider and act upon other matters which may properly come before the meeting or any adjournment(s) or
postponement(s) thereof.

Only stockholders of record at the close of business on April 24, 2019, or their duly appointed proxies, are entitled to
receive notice of, to attend, and to vote at the Annual Meeting.
Your vote is important to us. Whether you own a few shares or many, and whether or not you plan to attend the
Annual Meeting in person, it is important that your shares be represented and voted at the meeting. You may vote
your shares by proxy on the Internet, by telephone or by completing, signing and promptly returning a proxy card or
you may vote in person by attending the Annual Meeting. Voting online, by telephone or by returning your proxy card
does not deprive you of your right to attend the Annual Meeting in person. If you do attend the Annual Meeting in
person and wish to vote your shares personally, you may revoke your proxy at or prior to the Annual Meeting.
Thank you for your continued support of Medley Management Inc.
By Order of the Board of Directors,

/s/ John D. Fredericks
John D. Fredericks
General Counsel and Secretary

New York, New York
May 8, 2019

This Notice of Annual Meeting and Proxy Statement are first being mailed on or about May 8, 2019.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held
on May 29, 2019: This Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31,
2018 are available free of charge on the Investor Relations section of our website (www.mdly.com), a site that does
not have “cookies” that identify visitors to the site.
WE URGE YOU TO SIGN AND RETURN THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE,
WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON. IF YOU DO ATTEND
THE MEETING IN PERSON AND WISH TO VOTE YOUR SHARES PERSONALLY, YOU MAY REVOKE
YOUR PROXY AT OR PRIOR TO THE ANNUAL MEETING.
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MEDLEY MANAGEMENT INC.
280 Park Avenue, 6th Floor East
New York, New York 10017
212-759-0777
PROXY STATEMENT
Annual Meeting of Stockholders
May 29, 2019
GENERAL INFORMATION
 This Proxy Statement contains information related to the Annual Meeting of Stockholders of Medley Management
Inc. to be held on May 29, 2019 at 11:30 a.m. Eastern Time, at the corporate headquarters of Medley Management
Inc. located at 280 Park Avenue, 6th Floor East, New York, New York 10017, or at such other time and place to
which the Annual Meeting may be adjourned or postponed (the “Annual Meeting”). The enclosed proxy is solicited on
behalf of the Board of Directors (the “Board” or “Board of Directors”) of Medley Management Inc. The proxy materials
relating to the Annual Meeting are being mailed to stockholders entitled to receive notice of and to vote at the meeting
on or about May 8, 2019. Except where the context requires otherwise, references to the “Company,” “Medley,” “we,” “us”
and “our” refer to Medley Management Inc.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be Held
on May 29, 2019: This Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31,
2018 are available free of charge on the Investor Relations section of our website (www.mdly.com), a site that does
not have “cookies” that identify visitors to the site.
Why am I being provided with these materials?
We are providing you with these proxy materials in connection with the solicitation by the Board of Directors of
Medley of proxies to be voted at our Annual Meeting to be held on May 29, 2019, and at any adjournment(s) or
postponement(s) thereof. Directors, officers and other Company employees also may solicit proxies by telephone or
otherwise. Brokers and other nominees will be requested to solicit proxies or authorizations from beneficial owners
and will be reimbursed for their reasonable expenses. You are invited to attend the Annual Meeting and to vote your
shares in person. You may also vote your shares by Internet, telephone or mail.
What am I voting on?
There are three proposals scheduled to be voted on at the Annual Meeting:
•Proposal No. 1: Election of the director nominees listed in this Proxy Statement.

•Proposal No. 2: Ratification of the appointment of RSM US LLP as our independent registered public accounting firm
for fiscal year 2019.

•Proposal No. 3: Approval of an amendment to our 2014 Omnibus Incentive Plan (the “Incentive Plan”) to increase the
number of the awards available for issuance thereunder by 4,500,000 to 9,000,000.
Who is entitled to vote?
Holders of our Class A common stock and holders of our Class B common stock at the close of business on April 24,
2019 (the “Record Date”) may vote at the Annual Meeting or any adjournment(s) or postponement(s) thereof.
How many votes do I have?
If you are a holder of our Class A common stock, you are entitled to one vote at our Annual Meeting for each share of
our Class A common stock that you held as of the close of business on the Record Date. If you are a holder of our
Class B common stock, you are entitled to a number of votes at our Annual Meeting that is equal to 10 times the
number of units in Medley LLC (“LLC Units”) held by you as of the close of business on the Record Date, regardless of
the number of shares of our Class B
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common stock held by you. All matters on the agenda for our Annual Meeting will be voted on by the holders of our
Class A common stock and our Class B common stock voting together as a single class.
As of the Record Date, there were 5,817,298 shares of our Class A common stock outstanding that will carry an
aggregate of 5,817,298 votes and 100 shares of our Class B common stock outstanding that will carry an aggregate of
244,153,023 votes (i.e., a number of votes that is equal to 10 times the number of outstanding LLC Units, not
including the 5,817,298 LLC Units held by Medley). As of the Record Date, Medley Group LLC, an entity wholly
owned by our pre-IPO owners, held all 100 issued and outstanding shares of our Class B common stock.
For so long as our pre-IPO owners and then-current Medley personnel hold at least 10% of the aggregate number of
shares of our Class A common stock and LLC Units (excluding those LLC Units held by Medley) then outstanding,
referred to as the “Substantial Ownership Requirement,” our Class B common stock will entitle Medley Group LLC,
without regard to the number of shares of our Class B common stock held by it, to a number of votes that is equal to
10 times the aggregate number of LLC Units held by all non-managing members of Medley LLC that do not
themselves hold shares of our Class B common stock and entitle each other holder of our Class B common stock,
without regard to the number of shares of our Class B common stock held by such other holder, to a number of votes
that is equal to 10 times the number of LLC Units held by such holder. For purposes of calculating the Substantial
Ownership Requirement, (1) shares of our Class A common stock deliverable to our pre-IPO owners and then-current
Medley personnel pursuant to outstanding equity awards will be deemed then outstanding and (2) shares of our Class
A common stock and LLC Units held by any estate, trust, partnership or limited liability company or other similar
entity of which any pre-IPO owner or then-current Medley personnel, or any immediate family member thereof, is a
trustee, partner, member or similar party will be considered held by such pre-IPO owner or other then-current Medley
personnel. From and after the time that the Substantial Ownership Requirement is no longer satisfied, our Class B
common stock will entitle Medley Group LLC, without regard to the number of shares of our Class B common stock
held by it, to a number of votes that is equal to the aggregate number of LLC Units held by all non-managing
members of Medley LLC that do not themselves hold shares of our Class B common stock and entitle each other
holder of our Class B common stock, without regard to the number of shares of our Class B common stock held by
such other holder, to a number of votes that is equal to the number of LLC Units held by such holder.
What is a “broker non-vote”?
A broker non-vote occurs when shares held by a broker are not voted with respect to a proposal because (1) the broker
has not received voting instructions from the stockholder who beneficially owns the shares and (2) the broker lacks
the authority to vote the shares at his/her discretion. Under current New York Stock Exchange (“NYSE”) rules that
govern broker non-votes, Proposal No. 1 and Proposal No. 3 are considered non-discretionary matters, and a broker
will lack the authority to vote uninstructed shares at his/her discretion on such proposals. Proposal No. 2 is considered
a discretionary matter, and a broker will be permitted to exercise his/her discretion to vote uninstructed shares on this
proposal.
How many votes are required to approve each proposal?
A quorum of stockholders must be established at the Annual Meeting in order to transact business at the Annual
Meeting. In accordance with the General Corporation Law of the State of Delaware and pursuant to our By-Laws and
Certificate of Incorporation, the presence in person or by proxy of the holders of a majority in voting power of the
stock issued and outstanding and entitled to vote at the Annual Meeting constitutes a quorum. Abstentions and broker
non-votes will be counted in determining whether a quorum is present. In the absence of a quorum, the chairman of
the Annual Meeting or, by a majority in voting power thereof, the stockholders present may adjourn the Annual
Meeting. With respect to the election of the director nominees (Proposal No. 1), all elections of directors will be
determined by a plurality of the votes cast. A plurality vote requirement means that the director nominees with the
greatest number of votes cast, even if less than a majority, will be elected. There is no cumulative voting.
With respect to the ratification of the independent registered public accounting firm for fiscal year 2019 (Proposal No.
2) and the approval of an amendment to the Incentive Plan to increase the awards available for issuance thereunder by
4,500,000 to 9,000,000 (Proposal No. 3), approval of each proposal requires a majority of the votes cast.
As of the Record Date, Medley Group LLC, an entity wholly-owned by our pre-IPO owners, held all of the issued and
outstanding shares of our Class B common stock and has the right to 244,153,023 votes (representing 97.7% of the
voting power) and have advised us that they intend to vote all such shares in favor of the director nominees listed
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herein, for the ratification of the appointment of RSM US LLP as our independent registered public accounting firm
for fiscal year 2019 and for the approval of an amendment to the Incentive Plan to increase the awards available for
issuance thereunder by 4,500,000 to 9,000,000. As a result, we are assured a quorum at the Annual Meeting, the
election of the director nominees listed herein, the ratification of the
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appointment of RSM US LLP as our independent registered public accounting firm for fiscal year 2019 and the
approval of an amendment to the Incentive Plan to increase the awards available for issuance thereunder by 4,500,000
to 9,000,000.
How are votes counted?
With respect to the election of directors (Proposal No. 1), you may vote “FOR” or “WITHHOLD” with respect to each
nominee. Votes that are withheld will be excluded entirely from the vote with respect to the nominee from which they
are withheld and will have the same effect as an abstention. Votes that are withheld will have no effect on the outcome
of Proposal No. 1. Brokers may not vote shares with respect to Proposal No. 1 in the absence of stockholder
instructions and, thus, such broker non-votes will have no effect on the outcome of Proposal No. 1.
You may vote “FOR,” “AGAINST” or “ABSTAIN” with respect to the ratification of the appointment of RSM US LLP as
our independent registered public accounting firm for fiscal year 2019 (Proposal No. 2) and with respect to the
approval of an amendment to the Incentive Plan to increase the awards available for issuance thereunder by 4,500,000
to 9,000,000 (Proposal No. 3). Abstentions are not considered votes cast and will not affect the outcome of such
proposals. Brokers may vote shares with respect to Proposal No. 2 in the absence of stockholder instructions and, thus,
there will be no broker non-votes with respect to Proposal No. 2. Brokers may not vote shares with respect to Proposal
No. 3 in the absence of stockholder instructions and such broker non-votes will have no effect on the outcome of
Proposal No. 3.
If you just sign and submit your proxy card without giving specific voting instructions, your shares will be voted “FOR”
each director nominee listed herein, “FOR” Proposal No. 2 and “FOR” Proposal No. 3 as recommended by the Board of
Directors and in accordance with the discretion of the holders of the proxy as to any other matters that may be voted
on.
Who will count the vote?
Representatives of Alliance Advisors, LLC will tabulate the votes and act as inspectors of election.
How does the Board recommend that I vote?
The Board recommends that you vote your shares:
•“FOR” each of the nominees to the Board set forth in this Proxy Statement.

•“FOR” the ratification of the appointment of RSM US LLP as our independent registered public accounting firm for
fiscal year 2019.

•“FOR” the approval of an amendment to our Incentive Plan to increase the awards available for issuance thereunder by
4,500,000 to 9,000,000.

How do I vote my shares without attending the Annual Meeting?
If you are a stockholder of record, you may vote by granting a proxy. Specifically, you may vote:

•
By Internet-If you have Internet access, you may submit your proxy by going to www.AALvote.com/MDLY and by
following the instructions on how to complete an electronic proxy card. You will need the control number included on
your proxy card in order to vote by Internet.

•
By Telephone-If you have access to a touch-tone telephone, you may submit your proxy by dialing 1 (866) 804-9616
and by following the recorded instructions. You will need the control number included on your proxy card in order to
vote by telephone.

•

By Mail-You may vote by mail by completing, signing and dating the card where indicated and by mailing or
otherwise returning the card in the envelope provided to you. You should sign your name exactly as it appears on the
proxy card. If you are signing in a representative capacity (for example, as guardian, executor, trustee, custodian,
attorney or officer of a corporation), indicate your name and title or capacity.

If you hold your shares through a bank, broker or other nominee (i.e., in “street name”), you may submit voting
instructions to your broker, bank or other nominee. In most instances, you will be able to do this over the Internet, by
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telephone or by mail. Please refer to information from your bank, broker or other nominee on how to submit voting
instructions.
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Internet and telephone voting facilities will close at 11:59 p.m. Eastern Time on May 28, 2019.
Mailed proxy cards with respect to stockholders of record must be received no later than May 28, 2019.
How can I attend and vote at the Annual Meeting?
We will be hosting the Annual Meeting on Wednesday, May 29, 2019, at 11:30 a.m. Eastern Time, at our corporate
headquarters located at 280 Park Avenue, 6th Floor East, New York, New York 10017. If you were a stockholder as
of the Record Date, or the duly appointed proxy of a stockholder of record, you can vote in person at the Annual
Meeting.
Even if you plan to attend the Annual Meeting in person, we encourage you to vote in advance by Internet, telephone
or mail so that your vote will be counted even if you later decide not to attend the Annual Meeting.
May I change my vote or revoke my proxy?
Yes. Whether you have voted by Internet, telephone or mail, if you are a stockholder of record, you may change your
vote and revoke your proxy by:

•sending a written statement to that effect to our Secretary, provided such statement is received no later than May 28,
2019;

•voting again by Internet or telephone at a later time before the closing of those voting facilities at 11:59 p.m. Eastern
Time on May 28, 2019;

•submitting a properly signed proxy card with a later date that is received by our Secretary no later than May 28, 2019;
or
•attending the Annual Meeting in person and voting again.
If you hold shares in street name, you may submit new voting instructions by contacting your bank, broker or other
nominee. You may also change your vote or revoke your proxy at the Annual Meeting by obtaining a signed proxy
from the record holder (broker, bank or other nominee) giving you the right to vote the shares, attending the Annual
Meeting in person and voting again.
Could other matters be decided at the Annual Meeting?
At the date this Proxy Statement went to print, we did not know of any matters to be raised at the Annual Meeting
other than those referred to in this Proxy Statement.
If other matters are properly presented at the Annual Meeting for consideration and you are a stockholder of record
and have submitted a proxy card, the persons named in your proxy card will have the discretion to vote on those
matters for you.
Who will pay for the cost of this proxy solicitation?
We will pay the cost of soliciting proxies. We have retained Alliance Advisors LLC to assist in the solicitation of
proxies for the Annual Meeting for a fee of approximately $25,000, plus reimbursement of reasonable out-of-pocket
expenses. Proxies may be solicited on our behalf by directors, officers or employees (for no additional compensation)
in person or by telephone, electronic transmission and facsimile transmission. Brokers and other nominees will be
requested to solicit proxies or authorizations from beneficial owners and will be reimbursed for their reasonable
expenses.
How will the consummation of the transactions contemplated under the Agreement and Plan of Merger affect my
vote?
On August 9, 2018, Medley entered into a definitive Agreement and Plan of Merger with Sierra Income Corporation
(“Sierra”), pursuant to which Medley will merge with and into Sierra Management Inc., a newly formed Delaware
corporation, and Medley’s existing asset management business will continue to operate as a wholly owned subsidiary
of Sierra. If the transactions contemplated under the Agreement and Plan of Merger close prior to the date of the
Annual Meeting, the Annual Meeting will not be held.

4

Edgar Filing: MEDLEY MANAGEMENT INC. - Form DEF 14A

10



PROPOSAL NO. 1 - ELECTION OF DIRECTORS
The Board of Directors has considered and nominated the following nominees to serve as directors until the next
annual meeting of stockholders and until his successor is duly elected and qualified: Brook Taube, Seth Taube, Jeffrey
Tonkel, Jeffrey T. Leeds, Guy T. Rounsaville, Jr. and James G. Eaton. Action will be taken at the Annual Meeting for
the election of these nominees.
Unless otherwise instructed, the persons named in the form of proxy card (the “proxyholders”) attached to this Proxy
Statement, as filed with the Securities and Exchange Commission (the “SEC”), intend to vote the proxies held by them
for the election of the director nominees. If any of these nominees ceases to be a candidate for election by the time of
the Annual Meeting (a contingency which the Board does not expect to occur), such proxies may be voted by the
proxyholders in accordance with the recommendation of the Board.
NOMINEES FOR ELECTION TO THE BOARD OF DIRECTORS IN 2019
The following information describes the offices held, other business directorships and the term of each director
nominee as of the date of this Proxy Statement. Beneficial ownership of equity securities of the director nominees is
shown under “Ownership of Securities” below.
Brook Taube
Brook Taube, 49, co-founded Medley in 2006 and has served as our Co-Chief Executive Officer since then and as
Co-Chairman of the Board of Directors since our formation. He has also served as Chief Executive Officer and
Chairman of the Board of Directors of Medley Capital Corporation (“MCC”) since 2011, has served on the Board of
Directors of Sierra since its inception in 2012 and the Board of Trustees of Sierra Total Return Fund since its
inception in 2016. Prior to forming Medley, Mr. Brook Taube was a Partner with CN Opportunity Fund, T3 Group, a
principal and advisory firm focused on distressed asset and credit investments, and Griphon Capital Management. Mr.
Brook Taube began his career at Bankers Trust in leveraged finance in 1992. Mr. Brook Taube received a B.A. from
Harvard University.
Seth Taube
Seth Taube, 49, co-founded Medley in 2006 and has served as our Co-Chief Executive Officer since then and as
Co-Chairman of the Board of Directors since our formation. He has also served as Chief Executive Officer and
Chairman of the Board of Directors of Sierra since its inception in 2012, Chief Executive Officer and Chairman of the
Board of Trustees of Sierra Total Return Fund since its inception in 2016 and on the Board of Directors of MCC since
its inception in 2011. Prior to forming Medley, Mr. Seth Taube was a Partner with CN Opportunity Fund, T3 Group, a
principal and advisory firm focused on distressed asset and credit investments, and Griphon Capital Management. Mr.
Seth Taube previously worked with Tiger Management and held positions with Morgan Stanley & Co. in the
Investment Banking and Institutional Equity Divisions. Mr. Seth Taube received a B.A. from Harvard University, an
M. Litt. in Economics from St. Andrew’s University in Great Britain, where he was a Rotary Foundation Fellow, and
an M.B.A. from the Wharton School at the University of Pennsylvania.
Jeffrey Tonkel
Jeffrey Tonkel, 48, joined Medley in 2011 and has served as President and as a member of the Board of Directors
since our formation. He has also served as President of Sierra since July 2013, President of Sierra Total Return Fund
since 2016 and as a member of the Board of Directors of MCC since February 2014. Prior to joining Medley, Mr.
Tonkel was a Managing Director with JPMorgan from January 2010 to November 2011, where he was Chief
Financial Officer of a global financing and markets business. Prior to JPMorgan, Mr. Tonkel was a Managing
Director, Principal Investments, with Friedman Billings Ramsey, where he focused on merchant banking and
corporate development investments in diversified industrials, energy, real estate and specialty finance. Mr. Tonkel
began his investment career with Summit Partners. Mr. Tonkel received a B.A. from Harvard University and an
M.B.A. from Harvard Business School.
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James G. Eaton
James G. Eaton, 42, is a partner of JJR Private Capital, was a co-founder of Nuuvera Inc., and also serves on the
boards of JC Clark Ltd. and Dream Unlimited Corp. Mr. Eaton is the President of Weatons Holdings, a Canadian
private holding company, and has been active in the founding, growth and divestiture stages of the Weatons portfolio
companies across a wide variety of industries. Mr. Eaton’s responsibilities at Weatons include overseeing numerous
private investments and a portfolio of listed securities. In addition to chairing the Invictus Games Toronto 2017, Mr.
Eaton is a founding director of the True Patriot Love Foundation and serves as trustee of the John David and Signy
Eaton Foundation. Mr. Eaton holds a B.A. from the University of Colorado at Boulder. In 2012, Mr. Eaton was
awarded a Queen Elizabeth II Jubilee Medal honoring significant contributions and achievements by Canadians.
Jeffrey T. Leeds
Jeffrey T. Leeds, 63, has been a member of the Board of Directors since September 2014. Mr. Leeds is President and
Co-Founder of Leeds Equity Partners, LLC, a private equity investment firm focused on the knowledge sector. Mr.
Leeds also serves as a director of BARBRI, Endeavor Schools, LLC, Exterro, Fusion Education Group, Knowledge
Factor, INTO University Partnerships, LRN, Simplify Compliance Holdings, LLC and RealPage, Inc., where he chairs
the Nominating and Governance Committee. Prior to co-founding Leeds Equity in 1993, Mr. Leeds worked at Lazard
Freres & Co., specializing in mergers and acquisitions and corporate finance from 1986 to 1992. Prior to joining
Lazard, Mr. Leeds served as a law clerk to the Hon. William J. Brennan, Jr. of the Supreme Court of the United States.
From 1983 to 1985, Mr. Leeds worked in the corporate department of Cravath, Swaine & Moore in New York. He
was the founding chairman of the Green Dot New York Charter School and currently serves as a member of the Board
of Visitors for the Colin L. Powell School for Civil and Global Leadership at the City College of New York. Mr.
Leeds received a B.A. from Yale University, attended Oxford University as a Marshall Scholar and received a J.D.
from Harvard Law School.
Guy T. Rounsaville, Jr.
Guy T. Rounsaville, Jr., 75, has been a member of the Board of Directors since September 2014. Mr. Rounsaville is
currently the General Counsel of QueensCare, a California not-for-profit organization that specializes in providing
medical care to low income and indigent individuals in the Los Angeles area. He also is currently a member of the
board of directors of Colorado National Bank and was previously a director of Tri-Valley Bank, First Banks, Inc. and
United American Bank. Mr. Rounsaville served as Director of Diversity of the law firm Allen Matkins Leck Gamble
Mallory & Natsis LLP from 2009 until May 2012 and as co-managing partner of their San Francisco office from 1999
to 2001. Mr. Rounsaville served as General Counsel and Corporate Secretary of LaSalle Bank from 2006 until it was
acquired by Bank of America in October 2007, after which he served, for transition purposes, as Bank of America’s
Senior Vice President and Assistant General Counsel until May 2008. From 2001 to 2006, Mr. Rounsaville served as
General Counsel and Corporate Secretary of Visa International. Prior to that, Mr. Rounsaville served in several roles
at Wells Fargo from 1969 through 1998, including General Counsel and Corporate Secretary. Mr. Rounsaville has
served on numerous civic and professional committees and boards. He received a B.A. from Stanford University and a
J.D. from Hastings College of the Law.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE ELECTION OF
EACH OF THE DIRECTOR NOMINEES NAMED ABOVE.

THE BOARD OF DIRECTORS AND CERTAIN GOVERNANCE MATTERS
The Board manages or directs our business and affairs, as provided by Delaware law, and conducts its business
through meetings of the Board and three standing committees: the Audit Committee; the Compensation Committee;
and the Corporate Governance and Nominating Committee. Prior to our initial public offering in September 2014 (the
“IPO”), our pre-IPO owners beneficially owned 100% of our Company. In connection with the IPO, these pre-IPO
owners became members of Medley Group LLC, which holds shares of our Class B common stock entitling it to
97.7% of the voting power of our common stock eligible to vote in the election of directors. As a result, we are a
“controlled company” within the meaning of the NYSE corporate governance standards and utilize the exemptions from
certain corporate governance standards, including the requirement that a majority of the Board of Directors consist of
independent directors and the requirement that we have a compensation committee and a nominating and corporate
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governance committee that is each composed entirely of independent directors. However, since the IPO, we have had
a fully independent Audit Committee and independent director representation on each of our Compensation
Committee and our Corporate Governance and Nominating Committee, and each such committee is chaired by an
independent director.
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DIRECTOR INDEPENDENCE AND INDEPENDENCE DETERMINATIONS
Under our Corporate Governance Guidelines and the NYSE rules, a director is not independent unless the Board
affirmatively determines that he or she does not have a direct or indirect material relationship with us or any of our
subsidiaries. In addition, the director must meet the bright-line tests for independence set forth in the NYSE Listed
Company Manual.
Our Corporate Governance Guidelines define independence in accordance with the independence definition in the
current NYSE corporate governance rules for listed companies. Our Corporate Governance Guidelines require the
Board to review the independence of all directors at least annually.
In the event a director has a relationship with the Company that is relevant to his or her independence and is not
addressed by the objective tests set forth in the NYSE independence definition, the Board will determine, considering
all relevant facts and circumstances, whether such relationship is material.
The Board has affirmatively determined that each of Mr. Eaton, Mr. Leeds and Mr. Rounsaville is independent under
the guidelines for director independence set forth in our Corporate Governance Guidelines and under all applicable
NYSE guidelines, including with respect to committee membership. The Board also has determined that each of Mr.
Eaton, Mr. Leeds and Mr. Rounsaville is “independent” for purposes of Section 10A(m)(3) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”).
CONTROLLED COMPANY EXCEPTION
Medley Group LLC, an entity owned by our pre-IPO owners, holds more than a majority of the voting power of our
common stock eligible to vote in the election of our directors. As a result, we are a “controlled company” within the
meaning of the NYSE’s corporate governance standards. Under these corporate governance standards, a company of
which more than 50% of the voting power is held by an individual, group or another company entitled to vote for the
election of directors is a “controlled company” and may elect not to comply with certain corporate governance
standards, including the requirements (1) that a majority of the board of directors consist of independent directors, (2)
that the board of directors have a compensation committee that is comprised entirely of independent directors with a
written charter addressing the committee’s purpose and responsibilities and (3) that the board of directors have a
nominating and corporate governance committee that is comprised entirely of independent directors with a written
charter addressing the committee’s purpose and responsibilities. We are utilizing these exemptions. As a result, the
majority of our directors on the Board are not independent and our Compensation Committee and our Corporate
Governance and Nominating Committee are not comprised entirely of independent directors. Accordingly, you do not
have the same protections afforded to stockholders of companies that are subject to all of these corporate governance
requirements. In the event that we cease to be a “controlled company” and our shares continue to be listed on the NYSE,
we will be required to comply with these provisions within the applicable transition periods.
BOARD STRUCTURE
The Board does not have a policy on whether or not the roles of the Chief Executive Officer and Chairman should be
separate. The Board evaluates relevant factors and determines the best leadership structure for the Company’s
operating and governance environment at the time. The Board believes that having combined Co-Chairmen and
Co-Chief Executive Officers is the appropriate leadership structure for the Company at this time. As the Co-Chairmen
and Co-Chief Executive Officers, Mr. Brook Taube and Mr. Seth Taube are able to draw on their knowledge and
expertise related to the Company’s daily operations, industry and competitive developments to set the agenda for the
Board and ensure the appropriate focus on issues of concern to the Company. Furthermore, the Board believes that
combining these roles enables decisive leadership, ensures clear accountability and facilitates information flow
between management and the Board, all of which are essential to effective governance. The Board has not formally
designated a lead independent director.
FAMILY RELATIONSHIPS OF DIRECTORS AND EXECUTIVE OFFICERS
Mr. Brook Taube and Mr. Seth Taube, each a Co-Chief Executive Officer and a Co-Chairman of the Board of
Directors, are brothers. There are no other family relationships among any of our directors or executive officers.
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BOARD COMMITTEES AND MEETINGS
The following table summarizes the current membership of each of the Board’s committees listed below.

Audit Committee Compensation
Committee

Corporate
Governance
and
Nominating
Committee

Brook Taube X X
Seth Taube X X
Jeffrey T. Leeds Chair Chair
Guy T. Rounsaville, Jr. X Chair
James G. Eaton X
Jeffrey Tonkel
All directors are expected to make every effort to attend all meetings of the Board, meetings of the committees of
which they are members and the annual meeting of stockholders. During the year ended December 31, 2018, the
Board held sixteen meetings, the Audit Committee held five meetings, and the Compensation Committee held two
meetings. The Corporate Governance and Nominating Committee did not hold any meetings in 2018. In 2018, each of
our directors attended at least 90% of the meetings of the Board and committees that occurred during the time in
which he served as a member of the Board or such committee. Each of our directors is strongly encouraged, but is not
required, to attend our annual meeting of stockholders. We did not hold an annual meeting of stockholders in 2018.
COMMITTEE MEMBERSHIP
Audit Committee
All members of the Audit Committee have been determined to be “independent,” consistent with our Audit Committee
Charter, Corporate Governance Guidelines and the NYSE listing standards applicable to boards of directors in general
and audit committees in particular. The Board also has determined that each of the members of the Audit Committee
is “financially literate” within the meaning of the listing standards of the NYSE. In addition, the Board has determined
that Jeffrey T. Leeds qualifies as an “audit committee financial expert” as defined by applicable SEC regulations.
The duties and responsibilities of the Audit Committee are set forth in its charter, which may be found at
www.mdly.com under Investor Relations: Corporate Governance: Committee Charters: Audit, and include among
duties and responsibilities:

•selecting and hiring our independent auditors, and approving the audit and non-audit services to be performed by our
independent auditors;

•assisting the Board of Directors in evaluating the qualifications, performance and independence of our independent
auditors;

•assisting the Board of Directors in monitoring the quality and integrity of our financial statements and our accounting
and financial reporting;
•assisting the Board of Directors in monitoring our compliance with legal and regulatory requirements;
•reviewing the adequacy and effectiveness of our internal control over financial reporting processes;
•assisting the Board of Directors in monitoring the performance of our internal audit function;
•monitoring the performance of our internal audit function;
•reviewing with management and our independent auditors our annual and quarterly financial statements; and

•
reviewing and evaluating complaints received by us regarding accounting, internal accounting controls or auditing
matters and the confidential, anonymous submission by our employees of concerns regarding questionable accounting
or auditing matters.

8
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With respect to our reporting and disclosure matters, the responsibilities and duties of the Audit Committee include
reviewing and discussing with management and the independent registered public accounting firm our annual audited
financial statements prior to inclusion in our Annual Report on Form 10-K, our Quarterly Report on Form 10-Q and
other public filings in accordance with all applicable rules and regulations of the SEC and the Audit Committee
Charter.
On behalf of the Board, the Audit Committee plays a key role in the oversight of our risk management policies and
procedures. See “Oversight of Risk Management” below.
Compensation Committee
Mr. Leeds has been determined to be “independent” as defined by our Corporate Governance Guidelines and the NYSE
listing standards applicable to boards of directors generally and compensation committees specifically. The other
members of the Compensation Committee, Mr. Brook Taube and Mr. Seth Taube have not been determined by the
Board of Directors to be independent.
The duties and responsibilities of the Compensation Committee are set forth in its charter, which may be found at
www.mdly.com under Investor Relations: Corporate Governance: Committee Charters: Compensation, and include,
among other duties and responsibilities:

•

reviewing and approving corporate goals and objectives relevant to the compensation of our Co-Chief Executive
Officers, evaluating our Co-Chief Executive Officers’ performance in light of those goals and objectives, and, either as
a committee or together with the other independent directors (as directed by the Board), determining and approving
our Co-Chief Executive Officers’ compensation level based on such evaluation;

•reviewing and approving, or making recommendations to the Board with respect to, the compensation of our other
executive officers, including annual base salary, bonus and equity-based incentives and other benefits;
•reviewing and recommending the compensation of our directors; and
•reviewing and making recommendations with respect to our equity compensation plans.
With respect to our reporting and disclosure matters, the responsibilities and duties of the Compensation Committee
include overseeing the preparation of the Compensation Discussion and Analysis, to the extent applicable, for
inclusion in our Annual Proxy Statement and Annual Report on Form 10-K in accordance with all applicable rules and
regulations of the SEC. The charter of the Compensation Committee permits the committee to delegate any or all of
its authority to one or more subcommittees and to delegate to one or more of our officers the authority to make awards
to employees other than any Section 16 officer under our incentive compensation or other equity-based plan, subject
to compliance with such plan and the laws of our state of incorporation.
The Compensation Committee has the authority under its charter to retain outside consultants or advisors as it deems
necessary or advisable.
Corporate Governance and Nominating Committee
Mr. Rounsaville is a member of the Corporate Governance and Nominating Committee and has been determined to be
“independent” as defined by our Corporate Governance Guidelines and the NYSE listing standards. The other members
of the Corporate Governance and Nominating Committee, Mr. Brook Taube and Mr. Seth Taube, have not been
determined by the Board of Directors to be independent.
The duties and responsibilities of the Corporate Governance and Nominating Committee are set forth in its charter,
which may be found at www.mdly.com under Investor Relations: Corporate Governance: Committee Charters:
Corporate Governance and Nominating, and include, among other duties and responsibilities:

•assisting the Board of Directors in identifying prospective director nominees and recommending nominees to the
Board of Directors;
•overseeing the evaluation of the Board of Directors and management;
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• reviewing developments in corporate governance practices and developing and making recommendations to
the Board with respect to the Company’s Corporate Governance Guidelines; and

•recommending members for each committee of the Board of Directors.

OVERSIGHT OF RISK MANAGEMENT
The Board of Directors has overall responsibility for risk oversight, including, as part of regular Board and committee
meetings, general oversight of executives’ management of risks relevant to the Company. A fundamental part of risk
oversight is not only understanding the material risks a company faces and the steps management is taking to manage
those risks, but also understanding what level of risk is appropriate for the Company. Each quarter, the Board of
Directors receives presentations from senior management on matters involving the Company’s operations and
considers the risks related to strategies and business plans.
In addition, the Board committees consider the risks within their respective areas of responsibility. The Audit
Committee assists the Board in fulfilling its oversight responsibilities with respect to risk management in the areas of
financial reporting, internal controls and compliance with legal and regulatory requirements, and, in accordance with
NYSE requirements, discusses with management policies with respect to risk assessment and risk management. The
Compensation Committee assists the Board in fulfilling its oversight responsibilities with respect to the management
of risks arising from the Company’s compensation policies and programs and reviews and discusses with management
the Company’s compensation policies and practices and management’s assessment of whether any risks arising from
such policies and practices are reasonably likely to have a material adverse effect on the Company. The Corporate
Governance and Nominating Committee assists the Board in fulfilling its oversight responsibilities with respect to the
management of risks associated with Board and Board committee organization, membership and structure, succession
planning and corporate governance matters.
The Board of Directors believes that this role in risk oversight is appropriate. We believe that we have robust internal
processes in place and a strong internal control environment to identify and manage risks. However, not all risks that
may affect us can be identified or eliminated and some risks are beyond the control of us and our service providers.
We recognize that different board roles in risk oversight are appropriate for companies in different situations. We
re-examine the manners in which the Board of Directors administers its oversight function on an ongoing basis to
ensure that it continues to meet the Company’s needs.
EXECUTIVE SESSIONS
Executive sessions, which are meetings of the non-management members of the Board, are regularly scheduled
throughout the year. In addition, at least once a year, the independent directors meet in a private session that excludes
management and non-independent directors. At each of these meetings, the independent directors in attendance will
determine which director will preside at such session.
COMMITTEE CHARTERS AND CORPORATE GOVERNANCE GUIDELINES
Our commitment to good corporate governance is reflected in our Corporate Governance Guidelines, which describe
the Board’s views on a wide range of governance topics. These Corporate Governance Guidelines are reviewed from
time to time by the Board and, to the extent deemed appropriate in light of emerging practices, revised accordingly,
upon recommendation to and approval by the Board.
Our Corporate Governance Guidelines, our Audit, Compensation and Corporate Governance and Nominating
Committee charters and other corporate governance information are available on the Corporate Governance page of
the Investor Relations section of our website at www.mdly.com. Any stockholder also may request them in print,
without charge, by contacting the General Counsel and Secretary, Medley Management Inc., 280 Park Avenue, 6th
Floor East, New York, New York 10017.
CODE OF CONDUCT
We maintain a Code of Business Conduct and Ethics that is applicable to all of our directors, officers and employees,
including our Co-Chairmen and Co-Chief Executive Officers, Chief Financial Officer and other senior financial
officers. The Code of Business Conduct and Ethics sets forth our policies and expectations on a number of topics,
including conflicts of interest, compliance with laws, use of our assets and business conduct and fair dealing. This
Code of Business Conduct and Ethics also meets the standards for a code of ethics set forth in Item 406 of Regulation
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S-K promulgated by the SEC. We will disclose within
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four business days any substantive changes in or waivers of the Code of Business Conduct and Ethics granted to our
principal executive officers, principal financial officer, principal accounting officer or controller, or persons
performing similar functions, by posting such information on our website as set forth above rather than by filing a
Form 8-K. In the case of a waiver for an executive officer or a director, the required disclosure also will be made
available on our website within four business days of the date of such waiver.
The Code of Business Conduct and Ethics may be found on our website at www.mdly.com under Investor Relations:
Corporate Governance: Governance Documents: Code of Business Conduct and Ethics.
DIRECTOR NOMINATION PROCESS
The Corporate Governance and Nominating Committee weighs the characteristics, experience, independence and
skills of potential candidates for election to the Board and recommends nominees for director to the Board for
election. In considering candidates for the Board, the Corporate Governance and Nominating Committee also assesses
the size, composition and combined expertise of the Board. As the application of these factors involves the exercise of
judgment, the Corporate Governance and Nominating Committee does not have a standard set of fixed qualifications
that is applicable to all director candidates, although the Corporate Governance and Nominating Committee does, at a
minimum, assess each candidate’s strength of character, judgment, industry knowledge or experience, ability to work
collegially with the other members of the Board and ability to satisfy any applicable legal requirements or listing
standards. In addition, although the Board considers diversity of viewpoints, background and experiences, the Board
does not have a formal diversity policy. In identifying prospective director candidates, the Corporate Governance and
Nominating Committee may seek referrals from other members of the Board, management, stockholders and other
sources, including third party recommendations. The Corporate Governance and Nominating Committee also may, but
need not, retain a search firm in order to assist it in identifying candidates to serve as directors of the Company. The
Corporate Governance and Nominating Committee utilizes the same criteria for evaluating candidates regardless of
the source of the referral. When considering director candidates, the Corporate Governance and Nominating
Committee seeks individuals with backgrounds and qualities that, when combined with those of our incumbent
directors, provide a blend of skills and experience to further enhance the Board’s effectiveness.
In connection with its annual recommendation of a slate of nominees, the Corporate Governance and Nominating
Committee also may assess the contributions of those directors recommended for re-election in the context of the
Board evaluation process and other perceived needs of the Board.
When considering whether the directors and nominees have the experience, qualifications, attributes and skills, taken
as a whole, to enable the Board to satisfy its oversight responsibilities effectively in light of our business and structure,
the Board focused primarily on the information discussed in each of the Board member’s biographical information set
forth above. We believe that our directors provide an appropriate mix of experience and skills relevant to the size and
nature of our business. In particular, the members of the Board of Directors considered the following important
characteristics:

•

Mr. Brook Taube and Mr. Seth Taube - we considered that these two individuals have played an integral role in our
firm’s successful growth, and that each has developed a unique and in-depth understanding of our business. We also
noted that these two individuals are our largest equity owners and, as a consequence of such alignment of interest with
our other equity owners, each has additional motivation to diligently fulfill his oversight responsibilities as a member
of the Board of Directors.

•

Mr. Tonkel - we considered his extensive experience in various senior leadership roles in the financial services
industry, including his role as a Managing Director with JPMorgan where he was the Chief Financial Officer of a
global financing and markets business, as well as his familiarity with our business and operations as President of the
Company and Sierra and as a member of the board of directors of MCC.

•Mr. Leeds - we considered his extensive experience in private equity investing, investment banking and law, along
with his prior experience as a board member of various institutions.

•Mr. Rounsaville - we considered his background in law, banking and lending, including his extensive experience
serving in general counsel, corporate secretary and board member roles at several financial institutions.

• Mr. Eaton - we considered his background in finance and financial services, owing to his extensive experience
as president of a private holding company and investment advisor and board member roles.
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This process resulted in the Board’s nomination of the incumbent directors named in this Proxy Statement and
proposed for election by you at the upcoming Annual Meeting.
The Corporate Governance and Nominating Committee will consider director candidates recommended by
stockholders. Any recommendation submitted to the Secretary of the Company should be in writing and should
include any supporting material the stockholder considers appropriate in support of that recommendation, but must
include information that would be required under the rules of the SEC to be included in a proxy statement soliciting
proxies for the election of such candidate and a written consent of the candidate to serve as one of our directors if
elected. Stockholders wishing to propose a candidate for consideration may do so by submitting the above information
to the attention of the General Counsel and Secretary, Medley Management Inc., 280 Park Avenue, 6th Floor East,
New York, New York 10017. All recommendations for nomination received by the General Counsel and Secretary
that satisfy our by-law requirements relating to such director nominations will be presented to the Corporate
Governance and Nominating Committee for its consideration. Stockholders also must satisfy the notification,
timeliness, consent and information requirements set forth in our by-laws. These requirements are also described
under the caption “Stockholder Proposals for the 2020 Annual Meeting.”
COMMUNICATIONS WITH THE BOARD
As described in the Corporate Governance Guidelines, stockholders and other interested parties who wish to
communicate with a member or members of the Board, including the chairperson of the Audit, Compensation or
Corporate Governance and Nominating Committees, or to the non-management or independent directors as a group,
may do so by addressing such communications or concerns to the General Counsel of the Company at Medley
Management Inc., 280 Park Avenue, 6th Floor East, New York, New York 10017, who will forward such
communication to the appropriate party.
COMPENSATION OF DIRECTORS
Our employees who serve as directors receive no separate compensation for their service on the Board or on
committees thereof.
For 2018, each of our non-employee directors was entitled to receive annual compensation consisting of:
•An annual cash retainer in the amount of $35,000, payable in quarterly installments;

•

restricted stock units (“RSUs”) having a fair market value on the date of grant of $35,000; provided, however, that each
non-employee director has the option to elect to receive 100% of his annual compensation in RSUs, having a fair
market value on the date of grant of $70,000 and subject to vesting terms as set forth in the applicable award
agreement; and

•as to the chairperson of the Audit Committee, an additional annual RSU award having a fair market value on the date
of grant of $15,000.
Each of our directors is entitled to be reimbursed for reasonable travel and related expenses associated with attendance
at Board or committee meetings, although they will not be paid additional fees for attending meetings or for serving
on Board committees.
In August 2017, the Board approved an amendment to the RSUs granted in March 2017 to each of Mr. Leeds, Mr.
Rounsaville and Mr. Eaton, such that 100% of such RSUs became vested on August 7, 2018. At the same meeting, the
Board approved pro-rated annual awards for the continuing non-employee directors for the period from August 1,
2018 through May 10, 2019, of which 100% will vest on May 10, 2019.
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DIRECTOR COMPENSATION IN 2018
The table below sets forth information regarding non-employee director compensation for the fiscal year ended
December 31, 2018.

Name

Fees
Earned
or Paid
in Cash
($)(1)

Stock
Awards
($)(2)

All Other Compensation ($)(3) Total ($)

Total
Number of
Outstanding
Unvested
Equity
Awards
(#)(4)

Jeffrey T. Leeds — $85,000 $165,000 $250,000 $ 23,944
Guy T. Rounsaville, Jr. $35,000 $35,000 $110,000 $180,000 $ 9,860
James G. Eaton — $70,000 $110,000 $180,000 $ 19,719
_____________
(1) Represents the annual cash retainer earned for services rendered in 2018.

(2)
Represents the aggregate grant date fair value of the RSU awards computed in accordance with the Financial
Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 718.

(3)
Represents fees for serving on the Medley Special Committee which was established in connection with the
Company’s pending merger with Sierra.

(4) Represents the aggregate number of unvested RSUs held by each non-employee director as of the fiscal year end.

NARRATIVE TO DIRECTOR COMPENSATION TABLE
Eligible non-employee directors are awarded equity under the Company’s Incentive Plan. The directors’ RSUs granted
in 2018 will vest in full on May 10, 2019, subject to the director’s continued service on the Board on the applicable
vesting date. If the director ceases to be a member of the Board for any reason, all of his then unvested RSUs will be
forfeited, and upon a change in control (as defined in the Incentive Plan), all of the director’s unvested RSUs will fully
vest.
EXECUTIVE OFFICERS OF THE COMPANY
Set forth below is certain information regarding each of our current executive officers as of April 30, 2019, other than
Mr. Brook Taube, Mr. Seth Taube and Mr. Tonkel, whose biographical information are presented under “Nominees for
Election to the Board of Directors in 2019.”
Richard T. Allorto, Jr.
Richard T. Allorto, Jr., 47, has served as our Chief Financial Officer since July 2010. Mr. Allorto also currently serves
as the Chief Financial Officer and Secretary of MCC, Sierra and Sierra Total Return Fund. Prior to joining Medley,
Mr. Allorto held various positions at GSC Group, Inc., a registered investment adviser, including, Chief Financial
Officer of GSC Investment Corp., a business development company that was externally managed by GSC Group. Mr.
Allorto began his career at Arthur Andersen in public accounting in 1994. Mr. Allorto received a B.S. in Accounting
from Seton Hall University.
John D. Fredericks
John D. Fredericks, 55, has served as our General Counsel since June 2013. Mr. Fredericks has also served as the
Chief Compliance Officer of MCC and Sierra since February 2014 and as the Chief Compliance Officer of Sierra
Total Return Fund since 2016. Prior to joining Medley, Mr. Fredericks was a partner with Winston & Strawn, LLP
from February 2003 to May 2013, where he was a member of the firm’s restructuring and insolvency and corporate
lending groups. Before joining Winston & Strawn, LLP, from 2000 to 2003, Mr. Fredericks was a partner with
Murphy Sheneman Julian & Rogers and, from 1993 to 2000, an associate at Murphy, Weir & Butler. Mr. Fredericks
was admitted to the California State Bar in 1993. Mr. Fredericks received a B.A. from the University of California
Santa Cruz and a J.D. from the University of San Francisco.
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REPORT OF THE AUDIT COMMITTEE
The Audit Committee operates pursuant to a charter, which is reviewed annually by the Audit Committee.
Additionally, a brief description of the primary responsibilities of the Audit Committee is included in this Proxy
Statement under “The Board of Directors and Certain Governance Matters - Committee Membership - Audit
Committee.” Our management is responsible for the preparation, presentation and integrity of our financial statements,
the application of accounting and financial reporting principles and our internal controls and procedures designed to
assure compliance with accounting standards and applicable laws and regulations. The independent registered public
accounting firm is responsible for auditing the financial statements and expressing an opinion as to their conformity
with accounting principles generally accepted in the United States.
In the performance of its oversight function, the Audit Committee reviewed and discussed the audited financial
statements and internal control over financial reporting of the Company with management and with the independent
registered public accounting firm. The Audit Committee also discussed with the independent registered public
accounting firm the matters required to be discussed by Public Company Accounting Oversight Board Auditing
Standard No. 1301 “Communications with Audit Committee.” In addition, the Audit Committee received the written
disclosures and the letters from the independent registered public accounting firm required by the applicable
requirements of the Public Company Accounting Oversight Board regarding the independent registered public
accounting firm’s communications with the Audit Committee concerning independence, and discussed with the
independent registered public accounting firm their independence.
Based upon the review and discussions described in the preceding paragraph, our Audit Committee recommended to
the Board that the audited financial statements of the Company be included in its Annual Report on Form 10-K for the
fiscal year ended December 31, 2018, filed with the SEC on April 1, 2019.
Submitted by the Audit Committee of the Company’s Board of Directors:
Jeffrey T. Leeds, Chair
James G. Eaton
Guy T. Rounsaville, Jr.
EXECUTIVE COMPENSATION
EMERGING GROWTH COMPANY STATUS
We qualify as an “emerging growth company” under the Jumpstart Our Business Startups Act of 2012, also known as
the JOBS Act. As a result, we are permitted to, and rely on, exemptions from certain disclosure requirements that are
applicable to other companies that are not emerging growth companies. Accordingly, we have not included a
compensation discussion and analysis of our executive compensation programs and have excluded tabular
compensation information. However, in the interest of providing more fulsome disclosure, we have included
compensation information for our Co-Chief Executive Officers, our Chief Financial Officer and our two next most
highly compensated executive officers serving at the end of the fiscal year ended December 31, 2018 (collectively
referred to herein as our “named executive officers”).
In addition to the foregoing described reduced compensation disclosure, for so long as we are an emerging growth
company, we will not be required to submit certain executive compensation matters to stockholder advisory votes,
such as “say-on-pay,” “say-on-frequency” and “say-on-golden parachute” compensation. We will remain an emerging
growth company until the earliest to occur of: (i) December 31, 2019; (ii) the first fiscal year after our annual gross
revenues are $1.0 billion or more; (iii) the date on which we have, during the previous three-year period, issued more
than $1.0 billion in non-convertible debt securities; or (iv) the end of any fiscal year in which we become a “large
accelerated filer,” which means that we have been public for at least 12 months, have filed at least one annual report
and the market value of our voting and non-voting common equity held by non-affiliates exceeds $700 million as of
the last day of our then most recently completed second fiscal quarter.
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SUMMARY COMPENSATION TABLE
Our named executive officers for 2018 are:
•Brook Taube, Co-Chief Executive Officer;
•Seth Taube, Co-Chief Executive Officer;
•Jeffrey Tonkel, President;
•Richard T. Allorto, Jr., Chief Financial Officer; and
•John D. Fredericks, General Counsel and Secretary.
The following table presents summary information regarding the total compensation awarded to, earned by, or paid to
each of our named executive officers for the fiscal years indicated.

Name Year Salary
($)(1)

Bonus
($)

Stock
Awards
($)(2)

Option
Awards
($)

Non-Equity
Incentive Plan
Compensation
($)

Change in
Pension Value
and
Nonqualified
Deferred
Compensation
Earnings ($)

All Other
Compensation
($)(3)

Total ($)

Brook
Taube 2018 — — — — — — $ 49,661 $49,661

Co-Chief
Executive
Officer

2017 — — — — — — $ 38,686 $38,686

Seth Taube 2018 — — — — — — $ 52,719 $52,719
Co-Chief
Executive
Officer

2017 — — — — — — $ 39,195 $39,195

Jeffrey
Tonkel 2018 — — — — — — $ 47,645 $47,645

President 2017 $225,000 — — — — — $ 36,671 $261,671

Richard T.
Allorto, Jr. 2018 $300,000 — $1,065,170 — — — $ 50,044 $1,415,214

Chief
Financial
Officer

2017 $300,000 — $583,500 — — — $ 38,605 $922,105

John D.
Fredericks 2018 $300,000 $668,169 $810,111 — — — $ 54,022 $1,832,302

General
Counsel
and
Secretary

2017 $300,000 — $583,500 — — — $ 39,832 $923,332

_____________

(1)
Amounts reported under Salary include guaranteed cash distributions made on membership interests in Medley
LLC owned directly or indirectly by our named executive officers. During the years ended December 31, 2018 and
2017, neither Mr. Brook Taube nor Mr. Seth Taube received any guaranteed payments. Mr. Tonkel did not receive
any guaranteed payments during the year ended December 31, 2018. During the period from January 1, 2017 to
September 31, 2017, Mr. Tonkel received a $25,000 monthly cash payment, included under Salary in the Summary
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Compensation Table. Mr. Tonkel elected not to receive any guaranteed payments during the three months ended
December 31, 2017. In addition, we pay to each of Mr. Allorto and Mr. Fredericks a $25,000 monthly cash
payment, included under Salary in the Summary Compensation Table.

(2)

Amounts reported under Stock Awards for the year 2018 consist of restricted LLC Units granted in March and
May 2018 for services rendered in 2017. Amounts reported under Stock Awards for the year 2017 consist of
restricted LLC Units granted in February 2017 for services rendered in 2016. The restricted LLC Units are
included at their grant date fair market value which was computed in accordance with FASB ASC Topic 718.

(3)

Amounts reported under All Other Compensation include Company-paid executive health insurance, Company
401(k) contributions, Company-paid life insurance premiums, Company-reimbursed commuting expenses and
Company-paid professional dues.
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OUTSTANDING EQUITY AWARDS AT 2018 FISCAL YEAR END
The following table includes information concerning stock awards that have not vested for each of our named
executive officer as of December 31, 2018.

Option awards Stock awards (1)

Name

Number of
securities
underlying
unexercised
options (#)
exercisable

Number of
securities
underlying
unexercised
options (#)
unexercisable

Equity
incentive
plan awards:
number of
securities
underlying
unexercised
unearned
options (#)

Option
exercise
price ($)

Option
exercise
date

Number
of
shares
or units
of stock
that
have not
vested
(#)

Market
value of
shares or
units of
stock that
have not
vested ($)

Equity
incentive
plan
awards:
number of
unearned
shares,
units or
other
rights that
have not
vested (#)

Equity
incentive
plan
awards:
market
payout
value of
unearned
shares,
units or
other
rights that
have not
vested ($)

Brook
Taube — — — — — — — — —

Seth Taube— — — — — — — — —
Jeffrey
Tonkel — — — — — — — — —

Richard T.
Allorto, Jr. — — — — — 298,000 $1,150,280 — —

John D.
Fredericks — — — — — 258,333 $997,165 — —

_____________

(1)

Stock awards consist of restricted LLC Units of 216,333 granted on May 11, 2018, 140,000 granted on March 28,
2018, 100,000 granted on February 22, 2017 and 100,000 granted on March 17, 2016. Of the 216,333 awards
granted on May 11, 2018, 158,000 will vest only upon (i) the participant’s termination without cause in connection
with a change in control or (ii) provided the participant has not undergone a termination from service prior thereto,
upon (a) the occurrence of a change in control or (b) death or disability of the participant. The remainder of the
awards vest in three equal annual installments on each of the third, fourth and fifth anniversaries of the grant date,
subject to the executive’s continued employment on the applicable vesting date. The market value of the RSUs was
computed using Medley’s closing price of $3.86 per share as of December 31, 2018.

NARRATIVE DISCLOSURE TO SUMMARY COMPENSATION TABLE
Our named executive officers are generally compensated through a combination of annual guaranteed distributions on
membership interests and annual discretionary bonuses in the form of cash, equity-based awards and/or profit interests
in our advisor entities.
Guaranteed Distributions on Membership Interests
Each of our named executive officers owns, directly or indirectly, membership interests in Medley LLC. The
payments to our Co-Chief Executive Officers, Mr. Brook Taube and Mr. Seth Taube, are performance based
periodically set subject to maximums based on our total assets under management. During the years ended December
31, 2018 and 2017, neither of our Co-Chief Executive Officers received any guaranteed payments. This is expected to
continue through December 31, 2019. Mr. Tonkel did not receive any guaranteed payments during the year ended
December 31, 2018. During the period from January 1, 2017 to September 31, 2017, Mr. Tonkel received a $25,000
monthly cash payment, included under Salary in the Summary Compensation Table. Mr. Tonkel elected not to receive
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any guaranteed payments during the three months ended December 31, 2017. Mr. Tonkel is not expected to receive
any guaranteed payments through December 31, 2019. In addition, we pay to each of Mr. Allorto and Mr. Fredericks a
$25,000 monthly cash payment, included under Salary in the Summary Compensation Table.
As a condition to receiving membership interests in Medley LLC, each executive was required to become a party to
the limited liability company agreement of Medley LLC. The limited liability company agreement of Medley LLC,
the unit award agreements evidencing such membership interests and the agreement described above relating to
guaranteed payments, generally govern the rights and obligations of the executives.
Annual Discretionary Bonus
In April 2019, each of Mr. Allorto and Mr. Fredericks was awarded an annual discretionary bonus for services
rendered in 2018, consisting of restricted LLC Units in an amount equal to the aggregate grant date fair value of
$850,000, as computed in
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accordance with FASB ASC Topic 718. The grant of these restricted LLC Units is contingent on shareholder approval
of Proposal No. 3. The restricted LLC Units will vest over a three year period with one-third vesting on December 31,
2019, one-third vesting on December 31, 2020 and one-third vesting on December 31, 2021, subject to the executive’s
continued employment on the applicable vesting date; provided, that Mr. Allorto’s restricted LLC Units shall fully vest
upon earlier termination of service with the Company other than due to a termination for cause or due to Mr. Allorto’s
resignation. Each vested LLC Unit may be exchanged for one share of our Class A common stock. The grant date fair
market value of the restricted LLC Units will be included in the Summary Compensation Table in our proxy statement
for the 2020 annual meeting of stockholders.
On November 12, 2018 (the “Award Date”), the Board approved the Medley Tactical Opportunities Carried Interest
Allocation Plan (the “CI Plan”), pursuant to which certain key employees (each, an “Awardee”) involved in and
instrumental to the success of the Company’s Tactical Opportunities (“Tac Ops”) transactions, have been awarded certain
carried interest percentage awards (each, a “Carried Interest Percentage”) entitling the Awardee to a specified allocation
of the carried interest earned on third party capital in connection with each of the four respective Tac Ops funds (each,
a “Tac Ops Fund”).
In connection with the adoption of the CI Plan and the issuance of the awards thereunder, effective as of the Award
Date, each Awardee entered into an award letter with respect to each of the Tac Ops Funds as to which such Awardee
received an award (each, an “Award Letter”), specifying such Awardee’s Carried Interest Percentage as to such Tac Ops
Fund. Pursuant to the Award Letters, each Awardee is admitted as a non-managing member of the Delaware limited
liability company associated with the corresponding Tac Ops Fund (each, a “Plan LLC”) to the extent of such Awardee’s
Carried Interest Percentage. The Carried Interest Percentage awards are governed by the terms and subject to the
conditions of the amended and restated limited liability company agreement of the respective Plan LLC (each, a “Plan
LLC Agreement”). Medley Capital LLC is the managing member (the “Managing Member”) of each of the four Plan
LLCs.
The CI Plan allocates to the Awardees an aggregate of 70% of the carried interest, performance allocation and
incentive fees earned directly or indirectly in respect of each of the four Tac Ops Funds (“Carried Interest Proceeds”).
The following table sets forth, for each of the Company’s named executive officers, the Carried Interest Percentage
awarded to such person in connection with the CI Plan with respect to each Tac Ops Fund (expressed as a percentage
of the total carried interest received by each respective Plan LLC):

Carried Interest Percentages Awarded
Named Executive
Officer

Medley Real D
(Annuity) LLC

Medley Tactical
Opportunities LLC

Medley Chiller
Holdings LLC

Caddo Investors
Holdings 1 LLC

Brook Taube 3.9% 3.1% 3.7% 3.3%
Seth Taube 3.9% 3.1% 3.7% 3.3%
Jeffrey Tonkel 3.9% 3.1% 3.7% 3.3%
Richard T. Allorto,
Jr. 5.9% 4.6% 5.6% 4.9%

John D. Fredericks 5.9% 4.6% 5.6% 4.9%

In addition, Christopher Taube (the Company’s Senior Managing Director, Head of Institutional Fund Raising, and
who is the brother of Mr. Brook Taube and Mr. Seth Taube, the Company’s Co-Chief Executive Officers and
Co-Chairmen of the Board) was awarded the following Carried Interest Percentages under the CI Plan: Medley Real D
(Annuity) LLC (9.8%), Medley Tactical Opportunities LLC (7.7%), Medley Chiller Holdings LLC (9.3%) and Caddo
Investors Holdings 1 LLC (8.2%). Company employees other than the named executive officers and Mr. Christopher
Taube, as referred to above, have been granted awards under the CI Plan consisting of the following Carried Interest
Percentages in the aggregate for all such other employees: Medley Real D (Annuity) LLC (36.6%), Medley Tactical
Opportunities LLC (44.0%), Medley Chiller Holdings LLC (38.5%) and Caddo Investors Holdings 1 LLC (42.2%).
In accordance with the Plan LLC Agreements, the Carried Interest Percentages are issued in consideration of services
to be rendered, and is intended to constitute a “profits interest” as that term is used in the Internal Revenue Service (the
“IRS”) Revenue Procedures 93-27 and 2001-43. Distributions of Carried Interest Proceeds are to be made ratably to
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each Awardee based on each Awardee’s respective Carried Interest Percentages at such times as the Managing
Member determines in its discretion; provided that the Managing Member shall use commercially reasonable efforts
to cause the Plan LLCs to distribute Carried Interest Proceeds to the Awardees reasonably promptly upon receipt, and
no less frequently than quarterly, and to distribute to the Awardees certain amounts in respect of minimum tax
distributions. Distributions to Awardees are to be made in cash to the extent the relevant proceeds are received by the
Plan LLC in cash, with in-kind distributions also permitted in certain circumstances as provided in the Plan LLC
Agreements. In the event of any obligation on the part of any Plan LLC or the Managing Member, pursuant to the
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agreement governing the underlying Tac Ops Fund, to make a payment to the Tac Ops Fund or its investors in respect
of a clawback of the related Carried Interest Proceeds, the Managing Member may demand that the Awardees render
payment back to the Plan LLC of their respective pro rata shares of the clawback obligation.
In accordance with SEC rules, the Carried Interest Percentages have not been included in the Summary Compensation
Table above because the performance criteria has not been met.
In March 2018, each of Mr. Allorto and Mr. Fredericks was awarded an annual discretionary bonus for services
rendered in 2017, which consisted of 70,000 restricted LLC Units granted under the Incentive Plan. The restricted
LLC Units vest in three equal annual installments commencing on January 1, 2021, subject to the executive’s
continued employment on the applicable vesting date. Each vested LLC Unit may be exchanged for one share of our
Class A common stock. The grant date fair market value of the restricted LLC Units is included in the Summary
Compensation Table above.
In February 2017, each of Mr. Allorto and Mr. Fredericks was awarded an annual discretionary bonus for services
rendered in 2016, which consisted of 50,000 restricted LLC Units granted under the Incentive Plan. The restricted
LLC Units vest in three equal annual installments on each of the third, fourth and fifth anniversaries of the grant date,
subject to the executive’s continued employment on the applicable vesting date. Each vested LLC Unit may be
exchanged for one share of our Class A common stock.
Restrictive Covenants
Under the terms of their respective confidentiality, non-interference and invention assignment agreements, each of the
named executive officers is subject to covenants restricting his (i) use and disclosure of confidential information while
employed and at all times thereafter, (ii) ability to engage in any business activities that directly or indirectly competes
with us while employed and for six months thereafter and (iii) solicitation of our employees and consultants while
employed and for 12 months thereafter and solicitation of our customers and clients while employed and for six
months thereafter.
Retirement Plan
We maintain a qualified contributory retirement plan that is intended to qualify as a deferred salary arrangement under
Section 401(k) of the Internal Revenue Code of 1986, as amended (the “Code”). The plan covers all employees,
including our named executive officers, who may contribute up to 96% of their eligible compensation, subject to
statutory limits imposed by the Code. We are also permitted to provide for, but we currently do not provide any,
matching contributions. In addition, the Company makes non-elective contributions under the 401(k) plan equal to 3%
of each employee’s eligible earnings, subject to statutory limits imposed by the Code.
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
During the 2018 fiscal year, the members of our Compensation Committee were Mr. Leeds, Mr. Brook Taube (our
Co-Chief Executive Officer) and Mr. Seth Taube (our Co-Chief Executive Officer). None of our executive officers
serves as a member of the Board of Directors or Compensation Committee (or other committee performing equivalent
functions) of any entity that has one or more executive officers serving on the Board of Directors or Compensation
Committee.
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OWNERSHIP OF SECURITIES
The following table sets forth information regarding the beneficial ownership of shares of our common stock and of
LLC Units as of May 1, 2019 by (1) each person known to us to beneficially own more than 5% of the outstanding
voting securities of the Company, (2) each of our directors and named executive officers and (3) all of our directors
and executive officers as a group. Beneficial ownership is determined in accordance with the rules of the SEC.

Class A
Common Stock
Beneficially
Owned(1)

LLC Units
Beneficially
Owned(1)(2)

Class B
Common
Stock
Beneficially
Owned(2)

Combined
Voting
Power(2)(3)

Name of Beneficial Owner Number % Number % Number %
Medley Group LLC(2)

280 Park Avenue,
6th Floor East,
New York, NY 10017

— — — — 100 97.7 %

JAM Partners, L.P.(4)

11 East 26th Street,
Suite 1900,
New York, NY 10010

626,054 10.8% — — — *

American Financial Group, Inc.(5)

Great American Insurance Tower
301 East Fourth Street,
Cincinnati, OH 45202

579,100 10.0% — — — *

Springhouse Capital (Master), L.P.(6)

18 Burr Farms Road,
Westport, CT 06880

561,322 9.6 % — — — *

Weiss Asset Management LP(7)

222 Berkeley Street,
16th Floor,
Boston, MA 02116

482,050 8.3 % — — — *

Named Executive Officers and Directors
Brook Taube(2)(8) — — 10,000,000 34.3% 100 97.7 %
Seth Taube(2)(9) 264,681 4.5 % 10,000,000 34.3% 100 97.7 %
Jeffrey Tonkel — — 1,818,182 6.2 % — —
Richard T. Allorto, Jr. — — 825,061 2.7 % — —
John D. Fredericks — — 482,363 1.6 % — —
James G. Eaton(10) 12,548 * — — — —
Jeffrey T. Leeds(11) 34,123 * — — — —
Guy T. Rounsaville, Jr.(12) 15,271 * — — — —
Directors and executive officers as a group (8
persons)(2) 326,623 5.6 % 23,125,606 76.5% 100 97.7 %

* Represents less than 1%.
____________________
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(1)

Subject to the terms of the exchange agreement, the LLC Units are exchangeable for shares of our Class A
common stock on a one-for-one basis. See “Transactions with Related Parties - Exchange Agreement.” Beneficial
ownership of LLC Units reflected in this table does not include beneficial ownership of shares of our Class A
common stock for which such LLC Units may be exchanged. Percentage of our Class A common stock
beneficially owned as reflected in this table is based on 5,817,298 shares of our Class A common stock
outstanding as of April 24, 2019. Percentage of LLC Units beneficially owned as reflected in this table treats LLC
Units held by the Company as outstanding.

(2)

Holders of our Class B common stock are entitled to a number of votes that is equal to 10 times the number of
LLC Units held by such holder, regardless of the number of shares of our Class B common stock held by such
holder. Medley Group LLC, an entity wholly-owned by our pre-IPO owners, holds all 100 issued and outstanding
shares of our Class B common stock, and our Class B common stock provides Medley Group LLC with a number
of votes that is equal to 10 times the aggregate number of LLC Units held by all non-managing members of
Medley LLC. As of April 24, 2019, the non-managing members of Medley LLC held 24,415,302 LLC Units
entitling Medley Group LLC to 244,153,020 votes. Mr. Brook Taube and Mr. Seth Taube may be deemed to have
beneficial ownership of the shares of our Class B common stock held by Medley Group LLC.

(3)

Represents percentage of voting power of our Class A common stock and our Class B common stock voting
together as a single class, based upon an aggregate of 5,817,298 shares of our Class A common stock outstanding
as of April 24, 2019, which carry a total of 5,817,298 votes, and 100 shares of our Class B common stock
outstanding as of April 24, 2019, which carry a total of 244,153,020 votes.

(4)

According to the Form 4 filed on April 22, 2019 by JAM Partners, L.P. and certain of its affiliates (collectively,
“JAM Partners”), JAM Partners has shared voting and shared dispositive power over 626,054 shares of our Class A
common stock.

(5)

According to the Schedule 13G filed on January 25, 2019 by American Financial Group, Inc. (“American
Financial”), American Financial has sole voting and sole dispositive power over 579,100 shares of our Class A
common stock.

(6)

According to the Schedule 13G filed on February 14, 2019 by Springhouse Capital (Master), L.P. and certain of
its affiliates (collectively, “Springhouse”), Springhouse has shared voting and shared dispositive power over
561,322 shares of our Class A common stock.

(7)

According to the Schedule 13G filed on February 14, 2019 by Weiss Asset Management LP and certain of its
affiliates (collectively, “Weiss”), Weiss has shared voting and shared dispositive power over 482,050 shares of our
Class A common stock.

(8) Includes 1,818,182 LLC Units owned by B. Taube 2014 Associates, LLC and 8,181,818 LLC Units owned by the
Brook Taube Trust.

(9)

Includes 264,681 shares of our Class A common stock held by The Seth and Angie Foundation, 909,091 LLC
Units owned by A. Taube 2014 Associates, LLC, 909,091 LLC Units owned by S. Taube 2014 Associates and
8,181,818 LLC Units owned by The Seth and Angie Taube Trust.

(10) Includes 19,719 shares of our Class A common stock underlying restricted stock units that vest on May 10, 2019.
(11) Includes 23,944 shares of our Class A common stock underlying restricted stock units that vest on May 10, 2019.
(12) Includes 9,860 shares of our Class A common stock underlying restricted stock units that vest on May 10, 2019.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires executive officers and directors, a company’s chief accounting officer and
persons who beneficially own more than 10% of a company’s common stock, to file initial reports of ownership and
reports of changes in ownership with the SEC and the NYSE. Executive officers, directors, the chief accounting
officer and beneficial owners with more than 10% of our common stock are required by SEC regulations to furnish us
with copies of all Section 16(a) forms they file.
Based solely on our review of copies of such reports and any written representations from the Company’s Section 16
reporting persons, we believe that all such reporting persons complied with all Section 16(a) filing requirements
during 2018, other than two transactions (on October 19, 2018 and November 28, 2018) that were filed late in
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connection with 10% beneficial owner reporting persons Jacobs Asset Management, LLC, JAM Partners and Sy
Jacobs.
TRANSACTIONS WITH RELATED PARTIES
Statement of Policy Regarding Transactions with Related Persons
The Board of Directors recognizes the fact that transactions with related persons present a heightened risk of conflicts
of interests and/or improper valuation (or the perception thereof). The Board of Directors has adopted a written policy
on transactions with related persons that is in conformity with the requirements for issuers having publicly-held
common stock that is listed on the NYSE.
This related person policy requires that a “related person” (as defined as in Item 404(a) of Regulation S-K) must
promptly disclose to our General Counsel any “related person transaction” (defined as any transaction that is anticipated
would be reportable by us under Item 404(a) of Regulation S-K in which we were or are to be a participant and the
amount involved exceeds $120,000 and in which any related person had or will have a direct or indirect material
interest) and all material facts with respect thereto. The General Counsel will then promptly communicate that
information to the Board. No related person transaction will be executed
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without the approval or ratification of the Board or a duly authorized committee of the Board. It is our policy that
directors interested in a related person transaction will recuse themselves from any vote on a related person transaction
in which they have an interest.
Merger Agreements
On August 9, 2018, Sierra, MCC, and Medley, respectively, entered into the following agreements: (i) an Agreement
and Plan of Merger (the “MCC Merger Agreement”), by and between MCC and Sierra, pursuant to which MCC will, on
the terms and subject to the conditions set forth in the MCC Merger Agreement, merge with and into Sierra, with
Sierra as the surviving company in the merger (the “MCC Merger”); and (ii) an Agreement and Plan of Merger (the
“MDLY Merger Agreement,” together with the MCC Merger Agreement, the “Merger Agreements”), by and among
Medley, Sierra, and Sierra Management, Inc., a wholly owned subsidiary of Sierra (“Merger Sub”), pursuant to which
Medley will, on the terms and subject to the conditions set forth in the MDLY Merger Agreement, merge with and
into Merger Sub, with Merger Sub as the surviving company in the merger (the “MDLY Merger,” together with the
MCC Merger, the “Mergers”).
On February 11, 2019, a putative stockholder class action related to the MCC Merger was commenced in the Court of
Chancery of the State of Delaware by FrontFour Capital Group LLC and FrontFour Master Fund, Ltd (collectively,
“FrontFour”). The action, as consolidated, is captioned In re Medley Capital Corporation Stockholder Litigation, C.A.
No. 2019-0100-KSJM (the “Class Action”). The complaint alleged that MCC’s directors (Brook Taube, Seth Taube, Jeff
Tonkel, Mark Lerdal, Karin Hirtler-Garvey, John E. Mack, and Arthur S. Ainsberg) breached their fiduciary duties to
MCC stockholders in connection with the MCC Merger, and that Medley, Sierra, MCC Advisors LLC, Medley Group
LLC, and Medley LLC aided and abetted those alleged breaches of fiduciary duties. On March 11, 2019, following a
two-day trial, the Court issued a Memorandum Opinion (the “Decision”) denying FrontFour’s requests to (i) permanently
enjoin the MCC Merger and (ii) require MCC to conduct a “shopping process” for MCC on terms proposed by
FrontFour in its complaint. The Court held that MCC’s directors breached their fiduciary duties in entering into the
MCC Merger, but rejected FrontFour’s claim that Sierra aided and abetted those breaches of fiduciary duties. The
Court ordered defendants to issue corrective disclosures consistent with the Decision, and enjoined a vote of MCC
stockholders on the MCC Merger until such disclosures have been made and stockholders have had the opportunity to
assimilate this information.
On April 15, 2019, certain parties in the Class Action reached agreement on the principal terms of a settlement, which
are contained in a binding term sheet, dated April 15, 2019 (the “Settlement Term Sheet”), among Brook Taube, Seth
Taube, Jeff Tonkel, Mark Lerdal, Karin Hirtler-Garvey, John E. Mack, Arthur S. Ainsberg, MCC, MCC Advisors
LLC, Medley LLC, and Medley Group LLC (the “Medley Parties”), on the one hand, and FrontFour, on behalf of itself
and a class of similarly situated stockholders of MCC, on the other hand.

In connection with the Settlement Term Sheet and in exchange and consideration for the release of Medley by the
Plaintiffs and the Class (each as defined in the Settlement Term Sheet), Medley entered into an acknowledgement and
agreement (the “Acknowledgement”) pursuant to which Medley agreed to certain actions and undertakings that are
described in greater detail in the Settlement Term Sheet including, among other matters: (i) agreeing to participate and
cooperate in the discussions and efforts to amend certain provisions of the Merger Agreements, (ii) agreeing to
consent to amendments to the MCC Merger Agreement relating to the creation of “go shop” process to solicit superior
transactions to the MCC Merger, if and when presented to Medley by Sierra and MCC and (iii) agreeing to
amendments to the MDLY Merger Agreement, and, if and when presented to Medley by Sierra and MCC, agreeing to
consent to amendments to the MCC Merger Agreement, to extend the outside date in the Merger Agreements to
October 31, 2019 and to modify the merger consideration payment mechanics contained therein to provide for the
creation of a settlement fund, consisting of $17 million in cash and $30 million of Sierra stock, which amount
defendants in the Class Action (other than Medley) will cause to be contributed to the fund, and distributed to eligible
members of the Class, after certain deductions, following the closing of the MCC Merger and in accordance with the
terms of the Settlement Stipulation (as defined in the Settlement Term Sheet).
Pursuant to, and in accordance with the terms and conditions of, the Acknowledgment, Medley has also undertaken to
work in good faith to agree to supplemental disclosures relating to the Mergers consistent with the decision in
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connection with the Class Action, as well as to use reasonable efforts to obtain exemptive relief from the SEC to allow
for the consummation of the Mergers.
Exchange Agreement
In September 2014, we entered into an exchange agreement with the holders of LLC Units pursuant to which each
holder of LLC Units (and certain permitted transferees thereof) may, from and after the first anniversary of the date of
the IPO (subject to the terms of the exchange agreement) exchange their LLC Units for shares of our Class A common
stock on a one-for-one basis, subject to customary conversion rate adjustments for stock splits, stock dividends and
reclassifications. The exchange agreement
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also provides that a holder of LLC Units will not have the right to exchange LLC Units if the Company determines
that such exchange would be prohibited by law or regulation or would violate other agreements with the Company or
its subsidiaries to which such holder may be subject. The Company may impose additional restrictions on exchange
that it determines to be necessary or advisable so that Medley LLC is not treated as a “publicly traded partnership” for
United States federal income tax purposes. As a holder exchanges LLC Units for shares of our Class A common stock,
the number of LLC Units held by Medley is correspondingly increased as it acquires the exchanged LLC Units. If the
Merger is successfully consummated, the exchange agreement will be void.
Registration Rights Agreement
In September 2014, we entered into a registration rights agreement with our pre-IPO owners pursuant to which we
will grant them, their affiliates and certain of their transferees the right, under certain circumstances and subject to
certain restrictions, to require us to register under the Securities Act shares of our Class A common stock delivered in
exchange for LLC Units. Under the registration rights agreement, we have agreed to register the exchange of LLC
Units for shares of our Class A common stock by our pre-IPO owners. In addition, Medley Group LLC, an entity
wholly-owned by our pre-IPO owners, will have the right to request that we register the sale of shares of our Class A
common stock held by our pre-IPO owners an unlimited number of times and may require us to make available shelf
registration statements permitting sales of shares of our Class A common stock into the market from time to time over
an extended period. Medley Group LLC will also have the ability to exercise certain piggyback registration rights in
respect of shares of our Class A common stock held by our pre-IPO owners in connection with registered offerings
requested by other registration rights holders or initiated by us. Under the registration rights agreement, Medley will
be liable for and will pay all registration expenses in connection with each of the foregoing registrations.
Tax Receivable Agreement
Holders of LLC Units (other than Medley) may, subject to certain conditions, from and after the first anniversary of
the date of the completion of the IPO (subject to the terms of the exchange agreement), exchange their LLC Units for
shares of our Class A common stock on a one-for-one basis. Medley LLC intends to make an election under Section
754 of the Code effective for each taxable year in which an exchange of LLC Units for shares of our Class A common
stock occurs, which is expected to result in increases to the tax basis of the assets of Medley LLC at the time of an
exchange of LLC Units. The exchanges are expected to result in increases in the tax basis of the tangible and
intangible assets of Medley LLC. These increases in tax basis may reduce the amount of tax that Medley would
otherwise be required to pay in the future. These increases in tax basis may also decrease gains (or increase losses) on
future dispositions of certain capital assets to the extent tax basis is allocated to those capital assets. The IRS may
challenge all or part of the tax basis increase and increased deductions, and a court could sustain such a challenge.
In September 2014, we entered into a tax receivable agreement with the holders of LLC Units that provides for the
payment by Medley to exchanging holders of LLC Units of 85% of the benefits, if any, that Medley is deemed to
realize as a result of these increases in tax basis and of certain other tax benefits related to entering into the tax
receivable agreement, including tax benefits attributable to payments under the tax receivable agreement. This
payment obligation is an obligation of Medley and not of Medley LLC. Medley expects to benefit from the remaining
15% of cash tax savings, if any, in income tax it realizes. For purposes of the tax receivable agreement, the cash tax
savings in income tax will be computed by comparing the actual income tax liability of Medley (calculated with
certain assumptions) to the amount of such taxes that Medley would have been required to pay had there been no
increase to the tax basis of the assets of Medley LLC as a result of the exchanges and had Medley not entered into the
tax receivable agreement. The term of the tax receivable agreement will continue until all such tax benefits have been
utilized or expired, unless Medley exercises its right to terminate the tax receivable agreement for an amount based on
the agreed payments remaining to be made under the tax receivable agreement (as described in more detail below) or
Medley breaches any of its material obligations under the tax receivable agreement in which case all obligations
generally will be accelerated and due as if Medley had exercised its right to terminate the tax receivable agreement.
Estimating the amount of payments that may be made under the tax receivable agreement is by its nature imprecise,
insofar as the calculation of amounts payable depends on a variety of factors. The actual increase in tax basis, as well
as the amount and timing of any payments under the tax receivable agreement, will vary depending upon a number of
factors, including:
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•the timing of exchanges - for instance, the increase in any tax deductions will vary depending on the fair market value,
which may fluctuate over time, of the depreciable or amortizable assets of Medley LLC at the time of each exchange;

•
the price of shares of our Class A common stock at the time of the exchange - the increase in any tax deductions, as
well as the tax basis increase in other assets, of Medley LLC, is directly proportional to the price of shares of our
Class A common stock at the time of the exchange;

22

Edgar Filing: MEDLEY MANAGEMENT INC. - Form DEF 14A

38



•the extent to which such exchanges are taxable - if an exchange is not taxable for any reason, increased deductions
will not be available; and

•

the amount and timing of our income - Medley will be required to pay 85% of the cash tax savings as and when
realized, if any. If Medley does not have taxable income, Medley is not required (absent circumstances requiring an
early termination payment) to make payments under the tax receivable agreement for that taxable year because no
cash tax savings will have been realized. However, any cash tax savings that do not result in realized benefits in a
given tax year will likely generate tax attributes that may be utilized to generate benefits in previous or future tax
years. The utilization of such tax attributes will result in payments under the tax receivable agreement.
We anticipate that we will account for the effects of these increases in tax basis and associated payments under the tax
receivable agreement arising from future exchanges as follows:

•we will record an increase in deferred tax assets for the estimated income tax effects of the increases in tax basis
based on enacted federal and state tax rates at the date of the exchange;

•
to the extent we estimate that we will not realize the full benefit represented by the deferred tax asset, based on an
analysis that will consider, among other things, our expectation of future earnings, we will reduce the deferred tax
asset with a valuation allowance; and

•
we will record 85% of the estimated realizable tax benefit (which is the recorded deferred tax asset less any recorded
valuation allowance) as an increase to the liability due under the tax receivable agreement and the remaining 15% of
the estimated realizable tax benefit as an increase to additional paid-in capital.
All of the effects of changes in any of our estimates after the date of the exchange will be included in net income.
Similarly, the effect of subsequent changes in the enacted tax rates will be included in net income.
We expect that as a result of the size of the increases in the tax basis of the tangible and intangible assets of Medley
LLC, the payments that we may make under the tax receivable agreement will be substantial. There may be a material
negative effect on our liquidity if, as a result of timing discrepancies or otherwise, the payments under the tax
receivable agreement exceed the actual cash tax savings that Medley realizes in respect of the tax attributes subject to
the tax receivable agreement and/or distributions to Medley by Medley LLC are not sufficient to permit Medley to
make payments under the tax receivable agreement after it has paid taxes. Late payments under the tax receivable
agreement generally will accrue interest at an uncapped rate equal to LIBOR plus 500 basis points. The payments
under the tax receivable agreement are not conditioned upon continued ownership of us by holders of LLC Units.
In addition, the tax receivable agreement provides that upon certain changes of control, Medley’s (or its successor’s)
obligations with respect to exchanged or acquired LLC Units (whether exchanged or acquired before or after such
transaction) would be based on certain assumptions, including Medley would have sufficient taxable income to fully
utilize the deductions arising from the increased tax deductions and tax basis and other benefits related to entering into
the tax receivable agreement.
Furthermore, Medley may elect to terminate the tax receivable agreement early by making an immediate payment
equal to the present value of the anticipated future cash tax savings. In determining such anticipated future cash tax
savings, the tax receivable agreement includes several assumptions, including (i) that any LLC Units that have not
been exchanged are deemed exchanged for the market value of the shares of our Class A common stock at the time of
termination, (ii) Medley will have sufficient taxable income in each future taxable year to fully realize all potential tax
savings, (iii) the tax rates for future years will be those specified in the law as in effect at the time of termination and
(iv) certain non-amortizable assets are deemed disposed of within specified time periods. In addition, the present value
of such anticipated future cash tax savings are discounted at a rate equal to LIBOR plus 100 basis points.
As a result of the change in control provisions and the early termination right, Medley could be required to make
payments under the tax receivable agreement that are greater than or less than the specified percentage of the actual
cash tax savings that Medley realizes in respect of the tax attributes subject to the tax receivable agreement. In these
situations, our obligations under the tax receivable agreement could have a substantial negative impact on our
liquidity.
Decisions made by our pre-IPO owners in the course of running our business may influence the timing and amount of
payments that are received by an exchanging or selling existing owner under the tax receivable agreement. For
example, the earlier disposition of assets following an exchange or acquisition transaction generally will accelerate
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payments under the tax receivable agreement and increase the present value of such payments, and the disposition of
assets before an exchange or acquisition
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transaction will increase an existing owner’s tax liability without giving rise to any rights of an existing owner to
receive payments under the tax receivable agreement. Payments under the tax receivable agreement are based on the
tax reporting positions that we will determine. Medley will not be reimbursed for any payments previously made
under the tax receivable agreement if a tax basis increase is successfully challenged by the IRS. As a result, in certain
circumstances, payments could be made under the tax receivable agreement in excess of Medley’s cash tax savings.
If the Merger is successfully consummated, the tax receivable agreement will be terminated.
Medley LLC Limited Liability Company Agreement
Medley holds LLC Units in Medley LLC and is the sole managing member of Medley LLC. Accordingly, Medley
will operate and control all of the business and affairs of Medley LLC and, through Medley LLC and its operating
entity subsidiaries, conduct our business.
Pursuant to the limited liability company agreement of Medley LLC, Medley has the right to determine when
distributions will be made to holders of LLC Units and the amount of any such distributions. If a distribution is
authorized, such distribution will be made to the holders of LLC Units pro rata in accordance with the percentages of
their respective limited liability company interests.
The holders of LLC Units, including Medley, will incur United States federal, state and local income taxes on their
proportionate share of any taxable income of Medley LLC. Net profits and net losses of Medley LLC will generally be
allocated to its holders (including Medley) pro rata in accordance with the percentages of their respective limited
liability company interests, except as otherwise required by law. The limited liability company agreement of Medley
LLC will provide for cash distributions, which we refer to as “tax distributions,” to the holders of the LLC Units if
Medley, as the sole managing member of Medley LLC, determines that the taxable income of Medley LLC will give
rise to taxable income for the holders of LLC Units to the extent that other distributions made by Medley LLC for
such year were otherwise insufficient to cover such tax liabilities. Generally, these tax distributions will be computed
based on our estimate of the net taxable income of Medley LLC multiplied by an assumed tax rate equal to the highest
effective marginal combined United States federal, state and local income tax rate (including the “Medicare” tax
imposed under the Code) prescribed for an individual or corporate resident in New York, New York or California
(taking into account the non-deductibility of certain expenses and the character of our income) and the character of the
applicable income, but not taking into account the deductibility of state and local income taxes for U.S. federal income
tax purposes and without regard to certain basis adjustments that may have the effect of reducing a particular holders
net taxable income.
The limited liability company agreement of Medley LLC also provides that substantially all expenses incurred by or
attributable to Medley in connection with operating our business, but not including obligations incurred under the tax
receivable agreement by Medley, income tax expenses of Medley and payments on indebtedness incurred by Medley,
will be borne by Medley LLC.
Other than Medley, holders of LLC Units, including our pre-IPO owners, will, subject to limited exceptions, be
prohibited from transferring any LLC Units held by them upon consummation of the IPO, or any shares of our Class
A common stock received upon exchange of such LLC Units, until the third anniversary of the IPO without our
consent. Thereafter and prior to the fourth and fifth anniversaries of the IPO, such holders may not transfer more than
33 1/3% and 66 2/3%, respectively, of the number of LLC Units held by them upon consummation of the IPO,
together with the number of any shares of our Class A common stock received by them upon exchange therefor,
without our consent. While this agreement could be amended or waived by us, our pre-IPO owners have advised us
that they do not intend to seek any waivers of these restrictions.
Other Transactions
Christopher Taube, our Senior Managing Director, Head of Institutional Fund Raising, is the brother of Mr. Brook
Taube and Mr. Seth Taube, our Co-Chief Executive Officers and Co-Chairmen of the Board. In connection with his
employment, Mr. Christopher Taube is entitled to a guaranteed annual payment related to his ownership interest in
Medley LLC, as well as an annual discretionary bonus which may be in the form of cash, equity based awards and/or
profits interests in our advisor entities. Mr. Christopher Taube received total compensation valued at $2.0 million, in
respect of his 2018 services, which included (i) the guaranteed annual payments and (ii) restricted LLC Units valued
at $1,175,000, subject to stockholder approval of Proposal No. 3. His compensation is commensurate with that of a
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similarly situated employee in his position.
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PROPOSAL NO. 2 - RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Audit Committee has selected RSM US LLP to serve as our independent registered public accounting firm for
fiscal year 2019.
Although stockholder ratification is not required by our by-laws or otherwise, the Board is submitting the selection of
RSM US LLP to our stockholders for ratification because we value our stockholders’ views on the Company’s
independent registered public accounting firm. If our stockholders fail to ratify the selection, it will be considered as
notice to the Audit Committee to consider the selection of a different firm. Even if the selection is ratified, the Audit
Committee, in its discretion, may select a different independent registered public accounting firm at any time during
the year if it determines that such a change would be in the best interests of the Company and its stockholders.
Representatives of RSM US LLP are expected to attend the Annual Meeting. They also will have the opportunity to
make a statement if they desire to do so, and they are expected to be available to respond to appropriate questions.
AUDIT AND NON-AUDIT FEES
In connection with the audit of the Company’s annual financial statements for the fiscal year ended December 31,
2018, we entered into an agreement with RSM US LLP (formerly McGladrey LLP through October 25, 2015) which
sets forth the terms by which RSM US LLP performed audit services for the Company.
The following table presents fees for professional services rendered by RSM US LLP for the audit of our financial
statements for 2018 and 2017 and fees billed for other services rendered by RSM US LLP for those periods:

2018 2017
Audit fees(1) $776,036 $726,246
Audit-related fees(2) — —
Tax fees(3) — —
All other fees(4) — —
Total $776,036 $726,246
_____________

(1)

Amounts reported under Audit fees include professional services rendered for the audits of our annual financial
statements and reviews of our quarterly financial statements. This category also includes fees for professional
services rendered in connection with the quarterly reviews and year-end audit of Medley LLC’s consolidated
financial statements as well as customary services that only the independent auditor reasonably can provide such as
consents and assistance with, and review of, other documents filed with the SEC.

(2)

Amounts reported under Audit-related fees include assurance and related services by the principal accountant that
are reasonably related to the performance of the audit or review of the registrant’s financial statements and are not
reported under audit fees. There were no such fees in 2018 and 2017.

(3)

Amounts reported under Tax fees include professional services rendered for tax return compliance and
consultations related to technical interpretations, applicable laws and regulations and tax accounting. There were
no such fees in 2018 or 2017.

(4)
All other fees encompasses any services provided by the independent registered public accounting firm other than
services reported in the other above categories. There were no such fees in 2018 and 2017.

AUDIT COMMITTEE PRE-APPROVAL POLICIES AND PROCEDURES
Consistent with SEC policies regarding auditor independence and the Audit Committee’s charter, the Audit Committee
is directly responsible for the appointment, compensation, retention, oversight and termination of the independent
registered public accounting firm engaged (including the resolution of disagreements between management and such
firm regarding financial reporting) for the purpose of preparing or issuing an audit report or performing other audit,
review or attest services for the Company. In exercising this responsibility, the Audit Committee pre-approves all
audit and permitted non-audit services provided by the independent registered public accounting firm prior to each
engagement going forward. These services may include audit services, audit-related services, tax services and other
services. In addition, the Audit Committee may also pre-approve particular services on a case-by-case basis. The
Audit Committee may form and delegate authority to subcommittees consisting of one or more members who are
independent directors, when appropriate, including the authority to grant pre-approvals of audit and permitted
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non-audit services, provided that decisions of such subcommittee to grant pre-approvals shall be presented to the full
Audit Committee at its next scheduled meeting.
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THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE
RATIFICATION OF RSM US LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
FISCAL YEAR 2019.

PROPOSAL NO. 3 - APPROVAL OF AMENDMENT TO THE
2014 OMNIBUS INCENTIVE PLAN
Stockholders are requested in this Proposal No. 3 to approve an amendment to the Incentive Plan to increase the
number of awards available for issuance thereunder from 4,500,000 to 9,000,000 (which may be issued as shares of
our Class A common stock or LLC Units), which was adopted by the Board of Directors on April 1, 2019, subject to
the approval by our stockholders. We do not have a sufficient number of awards available for issuance to our
participant base, both for future awards that we may issue and for awards that the Board, upon the recommendation of
the Compensation Committee, has granted to participants subject to this increase to the number of awards available
under the Incentive Plan. Approval of the amendment to the Incentive Plan is intended to ensure that we have
sufficient awards available for issuance under the Incentive Plan to provide incentives to our participant base.
Immediately below is a summary of the existing Incentive Plan and a discussion of the federal income tax
consequences of the issuance and exercise of options to purchase shares of our common stock under the Incentive Plan
to recipients and to us. This summary of the Incentive Plan is qualified entirely by reference to the complete text of
the Incentive Plan, amended as contemplated by Proposal No. 3, a copy of which is attached to this Proxy Statement
as Annexure A.
DESCRIPTION OF THE 2014 OMNIBUS INCENTIVE PLAN
Purpose
The purpose of the Incentive Plan is to provide a means through which to attract and retain key personnel and to
provide a means whereby our directors, officers, employees, consultants and advisors can acquire and maintain an
equity interest in us, or be paid incentive compensation, including incentive compensation measured by reference to
the value of our Class A common stock, thereby strengthening their commitment to our welfare and aligning their
interests with those of our stockholders.
Administration
The Incentive Plan is administered by the Compensation Committee of the Board or such other committee of the
Board to which it has delegated power, or if no such committee or subcommittee thereof exists, the Board of Directors
(as applicable, the “Committee”). The Committee is authorized to interpret, administer, reconcile any inconsistency in,
correct any defect in and/or supply any omission in the Incentive Plan and any instrument or agreement relating to, or
any award granted under, the Incentive Plan; establish, amend, suspend, or waive any rules and regulations and
appoint such agents as the Committee deems appropriate for the proper administration of the Incentive Plan; and to
make any other determination and take any other action that the Committee deems necessary or desirable for the
administration of the Incentive Plan. Except to the extent prohibited by applicable law or the applicable rules and
regulations of any securities exchange or inter-dealer quotation system on which our securities are listed or traded, the
Committee may allocate all or any portion of its responsibilities and powers to any one or more of its members and
may delegate all or any part of its responsibilities and powers to any person or persons selected by it in accordance
with the terms of the Incentive Plan. Unless otherwise expressly provided in the Incentive Plan, all designations,
determinations, interpretations, and other decisions under or with respect to the Incentive Plan or any award or any
documents evidencing awards granted pursuant to the Incentive Plan are within the sole discretion of the Committee,
may be made at any time and are final, conclusive and binding upon all persons or entities, including, without
limitation, us, any participant, any holder or beneficiary of any award, and any of our stockholders.
Interests Subject to the 2014 Omnibus Incentive Plan
The Incentive Plan currently provides that the total number of shares of Class A common stock or LLC Units
(collectively, “Interests”) that may be issued under the Incentive Plan is 4,500,000 (or 9,000,000 upon stockholder
approval of this Proposal No. 3). Of this amount, the maximum number of Interests for which incentive stock options
may be granted is 4,500,000; the maximum number of Interests for which options or stock appreciation rights may be
granted to any individual participant during any single fiscal year is 4,500,000; the maximum number of Interests for
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which performance compensation awards denominated in shares may be granted to any individual participant in
respect of a single fiscal year is 2,250,000 (or if any such awards are settled in cash, the maximum amount may not
exceed the fair market value of such shares on the last day of the performance period to which such award relates); the
maximum number of shares of common stock granted during a single fiscal year to any
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non-employee director, taken together with any cash fees paid to such non-employee director during the fiscal year,
shall not exceed $1.0 million in total value; and the maximum amount that may be paid to any individual participant
for a single fiscal year under a performance compensation award denominated in cash is $7.5 million. Except for
substitute awards (as described below), in the event any award terminates, lapses, or is settled without the payment of
the full number of shares subject to such award, including as a result of net settlement of the award or as a result of the
award being settled in cash, the undelivered Interests may be granted again under the Incentive Plan, unless the
Interests are surrendered after the termination of the Incentive Plan, and only if stockholder approval is not required
under the then-applicable rules of the exchange on which the shares of Class A common stock are listed. Awards may,
in the sole discretion of the Committee, be granted in assumption of, or in substitution for, outstanding awards
previously granted by an entity directly or indirectly acquired by us or with which we combine (referred to as
“substitute awards”), and such substitute awards shall not be counted against the total number of Interests that may be
issued under the Incentive Plan, except that substitute awards intended to qualify as “incentive stock options” shall count
against the limit on incentive stock options described above. No award may be granted under the Incentive Plan after
the tenth anniversary of the effective date (as defined therein), but awards theretofore granted may extend beyond that
date.
Options
The Committee may grant non-qualified stock options and incentive stock options, under the Incentive Plan, with
terms and conditions determined by the Committee that are not inconsistent with the Incentive Plan; provided, that all
stock options granted under the Incentive Plan are required to have a per share exercise price that is not less than
100% of the fair market value of our Class A common stock underlying such stock options on the date such stock
options are granted (other than in the case of options that are substitute awards), and all stock options that are intended
to qualify as incentive stock options must be granted pursuant to an award agreement expressly stating that the options
are intended to qualify as an incentive stock options, and will be subject to the terms and conditions that comply with
the rules as may be prescribed by Section 422 of the Code. The maximum term for stock options granted under the
Incentive Plan will be ten (10) years from the initial date of grant, or with respect to any stock options intended to
qualify as incentive stock options, such shorter period as prescribed by Section 422 of the Code. However, if a
non-qualified stock option would expire at a time when trading of shares of our common stock is prohibited by our
insider trading policy (or “blackout period” imposed by us), the term will automatically be extended to the 30th day
following the end of such period. The purchase price for the shares of our Class A common stock as to which a stock
option is exercised may be paid to us, to the extent permitted by law (i) in cash or its equivalent at the time the stock
option is exercised; (ii) in shares of our Class A common stock having a fair market value equal to the aggregate
exercise price for the shares of our Class A common stock being purchased and satisfying any requirements that may
be imposed by the Committee; or (iii) by such other method as the Committee may permit in its sole discretion,
including, without limitation, (A) in other property having a fair market value on the date of exercise equal to the
purchase price, (B) if there is a public market for the shares of our Class A common stock at such time, through the
delivery of irrevocable instructions to a broker to sell the shares of our Class A common stock being acquired upon
the exercise of the stock option and to deliver to us the amount of the proceeds of such sale equal to the aggregate
exercise price for the shares of our Class A common stock being purchased or (C) through a “net exercise” procedure
effected by withholding the minimum number of shares needed to pay the exercise price and all applicable required
withholding taxes. Any fractional shares of common stock will be settled in cash.
Stock Appreciation Rights
The Committee may grant stock appreciation rights, with terms and conditions determined by the Committee that are
not inconsistent with the Incentive Plan. Generally, each stock appreciation right will entitle the participant upon
exercise to an amount (in cash, shares of our Class A common stock or a combination of cash and shares of our Class
A common stock, as determined by the Committee) equal to the product of (i) the excess of (A) the fair market value
on the exercise date of one share of our Class A common stock, over (B) the strike price per share, times (ii) the
number of shares of our Class A common stock covered by the stock appreciation right. The strike price per share of a
stock appreciation right will be determined by the Committee at the time of grant but in no event may such amount be
less than the fair market value of a share of common stock on the date the stock appreciation right is granted (other
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than in the case of stock appreciation rights granted in substitution of previously granted awards).
Restricted Shares and Restricted Stock Units
The Committee may grant restricted shares of our Class A common stock or RSUs, representing the right to receive,
upon the expiration of the applicable restricted period, one share of our Class A common stock for each RSU, or, in
the sole discretion of the Committee, the cash value thereof (or any combination thereof). As to restricted shares of
our Class A common stock, subject to the other provisions of the Incentive Plan, the holder will generally have the
rights and privileges of a stockholder as to such restricted shares of our Class A common stock, including, without
limitation, the right to vote such restricted shares of common stock (except, that if the lapsing of restrictions with
respect to such restricted shares of our Class A common stock is contingent
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on satisfaction of performance conditions other than or in addition to the passage of time, any dividends payable on
such restricted shares of our Class A common stock will be retained, and delivered without interest to the holder of
such shares when the restrictions on such shares lapse).
Other Interest-Based Awards
The Committee may issue unrestricted Interests, rights to receive grants of awards at a future date, or other awards
denominated in Interests (including, without limitation, performance shares or performance units), under the Incentive
Plan, including performance-based awards, with terms and conditions determined by the Committee that are not
inconsistent with the Incentive Plan.
Performance Compensation Awards
The Incentive Plan includes provisions for designating an award as a “performance compensation award” intended to
qualify as “performance-based compensation” under Section 162(m) of the Code. The Committee also has the authority
to make an award of a cash bonus to any participant and designate such award as a performance compensation award
under the Incentive Plan. The Committee has sole discretion to select the length of any applicable performance
periods, the types of performance compensation awards to be issued, the applicable performance criteria and
performance goals, and the kinds and/or levels of performance goals that are to apply. The performance criteria that
will be used to establish the performance goals may be based on the attainment of specific levels of our performance
(and/or one or more affiliates, divisions or operational and/or business units, product lines, brands, business segments,
administrative departments, or any combination of the foregoing) and are limited to specific criteria enumerated in the
Incentive Plan.
Effect of Certain Events on 2014 Omnibus Incentive Plan and Awards
In the event of (a) any dividend (other than regular cash dividends) or other distribution (whether in the form of cash,
shares of our Class A common stock, other securities or other property), recapitalization, stock split, reverse stock
split, reorganization, merger, consolidation, split-up, split-off, spin-off, combination, repurchase or exchange of our
shares of common stock or other securities, issuance of warrants or other rights to acquire our shares of common stock
or other securities, or other similar corporate transaction or event (including, without limitation, a change in control, as
defined in the Incentive Plan) that affects the shares of common stock, or (b) unusual or nonrecurring events
(including, without limitation, a change in control) affecting us, any affiliate, or the financial statements of us or any
affiliate, or changes in applicable rules, rulings, regulations or other requirements of any governmental body or
securities exchange or inter-dealer quotation system, accounting principles or law, such that in either case an
adjustment is determined by the Committee in its sole discretion to be necessary or appropriate, then the Committee
must make any such adjustments in such manner as it may deem equitable, including, without limitation, any or all of:
(i) adjusting any or all of (A) the Interest limits applicable under the Incentive Plan with respect to the number of
awards which may be granted thereunder; (B) the number of our Interests or other securities which may be issued in
respect of awards or with respect to which awards may be granted under the Incentive Plan and (C) the terms of any
outstanding award, including, without limitation, (1) the number of Interests or other securities subject to outstanding
awards or to which outstanding awards relate, (2) the exercise price or strike price with respect to any award or (3) any
applicable performance measures; (ii) providing for a substitution or assumption of awards, accelerating the
exercisability of, lapse of restrictions on, or termination of, awards or providing for a period of time for participants to
exercise outstanding awards prior to the occurrence of such event; and (iii) cancelling any one or more outstanding
awards and causing to be paid to the holders holding vested awards (including any awards that would vest as a result
of the occurrence of such event but for such cancellation) the value of such awards, if any, as determined by the
Committee (which if applicable may be based upon the price per share of our Class A common stock received or to be
received by other holders of our Class A common stock in such event), including, without limitation, in the case of
options and stock appreciation rights, a cash payment equal to the excess, if any, of the fair market value of the shares
of our Class A common stock subject to the option or stock appreciation right over the aggregate exercise price or
strike price thereof.
Nontransferability of Awards
An award will not be transferable or assignable by a participant other than by will or by the laws of descent and
distribution and any such purported assignment, alienation, pledge, attachment, sale, transfer or encumbrance will be
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void and unenforceable against us or any affiliate. However, the Committee may, in its sole discretion, permit awards
(other than incentive stock options) to be transferred, including transfers to a participant’s family members, any trust
established solely for the benefit of a participant or such participant’s family members, any partnership or limited
liability company of which a participant, or such participant and such participant’s family members, are the sole
member(s), and a beneficiary to whom donations are eligible to be treated as “charitable contributions” for tax purposes.
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Amendment and Termination
The Board may amend, alter, suspend, discontinue, or terminate the Incentive Plan or any portion thereof at any time;
provided, that no such amendment, alteration, suspension, discontinuation or termination may be made without
stockholder approval if (i) such approval is necessary to comply with any regulatory requirement applicable to the
Incentive Plan or for changes in the generally accepted accounting principles to new accounting standards; (ii) it
would materially increase the number of securities which may be issued under the Incentive Plan (except for
adjustments in connection with certain corporate events) or (iii) it would materially modify the requirements for
participation in the Incentive Plan; provided, further, that any such amendment, alteration, suspension, discontinuance
or termination that would materially and adversely affect the rights of any participant or any holder or beneficiary of
any award shall not to that extent be effective without such individual’s consent.
The Committee may, to the extent consistent with the terms of any applicable award agreement, waive any conditions
or rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, any award granted or the
associated award agreement, prospectively or retroactively, subject to the consent of the affected participant if any
such waiver, amendment, alteration, suspension, discontinuance, cancellation or termination would materially and
adversely affect the rights of any participant with respect to such award; provided that without stockholder approval,
except as otherwise permitted in the Incentive Plan, (i) no amendment or modification may reduce the exercise price
of any option or the strike price of any stock appreciation right; (ii) the Committee may not cancel any outstanding
option or stock appreciation right and replace it with a new option or stock appreciation right (with a lower exercise
price or strike price, as the case may be) or other award or cash payment that is greater than the value of the cancelled
option or stock appreciation right and (iii) the Committee may not take any other action which is considered a
“repricing” for purposes of the stockholder approval rules of any securities exchange or inter-dealer quotation system on
which our securities are listed or quoted.
Dividends and Dividend Equivalents
The Committee in its sole discretion may provide part of an award with dividends or dividend equivalents, on such
terms and conditions as may be determined by the Committee in its sole discretion; provided, that no dividends or
dividend equivalents shall be payable in respect of outstanding (i) options or stock appreciation rights or (ii) unearned
performance compensation awards or other unearned awards subject to performance conditions (other than or in
addition to the passage of time) (although dividends or dividend equivalents may be accumulated in respect of
unearned awards and paid within 15 days after such awards are earned and become payable or distributable).
Clawback/Forfeiture
An award agreement may provide that the Committee may in its sole discretion cancel such award if the participant,
while employed by or providing services to us or any affiliate or after termination of such employment or service,
violates a non-competition, non-solicitation or non-disclosure covenant or agreement or otherwise has engaged in or
engages in other detrimental activity that is in conflict with or adverse to our interests or the interests of any affiliate,
including fraud or conduct contributing to any financial restatements or irregularities, as determined by the Committee
in its sole discretion. Without limiting the foregoing, all awards shall be subject to reduction, cancellation, forfeiture
or recoupment to the extent necessary to comply with applicable law.
UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS UNDER THE 2014 OMNIBUS INCENTIVE
PLAN
The following is a general summary of certain material United States federal income tax consequences of the grant,
vesting, settlement and exercise of certain awards under the Incentive Plan and the disposition of shares of our Class
A common stock acquired pursuant to the exercise of such awards. This summary is intended to reflect the current
provisions of the Code and is neither intended to be a complete statement of applicable law, nor does it address
foreign, state, local or payroll tax considerations. This summary assumes that all awards granted under the Incentive
Plan are exempt from, or comply with, the rules under Section 409A of the Code related to nonqualified deferred
compensation. Moreover, the United States federal income tax consequences to any particular holder may differ from
those described herein by reason of, among other things, the particular circumstances of such holder.
Incentive Stock Options
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An option granted as an “incentive stock option” (“ISO”) under Section 422 of the Code may qualify for special tax
treatment. The Code requires that, for treatment of an option as an ISO, common stock acquired through the exercise
of the option cannot be disposed of before the later of: (i) two years from the date of grant of the option or (ii) one
year from the date of exercise. Holders of ISOs will generally incur no federal income tax liability at the time of grant
or upon exercise of those options. However,
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the option “spread value” at the time of exercise will be an “item of tax preference,” which may give rise to “alternative
minimum tax” liability for the taxable year in which the exercise occurs. If the holder does not dispose of the shares
before two years following the date of grant and one year following the date of exercise, the difference between the
exercise price and the amount realized upon disposition of the shares will constitute long-term capital gain or loss, as
applicable. Assuming both holding periods are satisfied, we will not be allowed a deduction for federal income tax
purposes in connection with the grant or exercise of the ISO. If, within two years following the date of grant or within
one year following the date of exercise, the holder of shares acquired through the exercise of an ISO disposes of those
shares, with certain exceptions, the holder will generally realize ordinary income at the time of such disposition equal
to the difference between the exercise price and the fair market value of a share on the date of exercise and that
amount will generally be deductible by us for federal income tax purposes, subject to the possible limitations on
deductibility under Sections 280G and 162(m) of the Code for compensation paid to executives designated in those
Sections. Any additional gain or loss recognized upon a subsequent sale or exchange of the shares is treated as capital
gain or loss, as applicable, for which we are not entitled to a deduction. Finally, if an otherwise qualified ISO first
becomes exercisable in any one year for shares having an aggregate value in excess of $100,000 (based on the grant
date value), the portion of the ISO in respect of those excess shares will be treated as a non-qualified stock option for
federal income tax purposes.
Nonqualified Options
In general, in the case of a nonqualified stock option, the holder has no federal income tax liability at the time of grant
but realizes ordinary income upon exercise of the option in an amount equal to the excess, if any, of the fair market
value of the shares of our Class A common stock acquired upon exercise over the exercise price. We will be able to
deduct this same amount for federal income tax purposes, but such deduction may be limited under Sections 280G and
162(m) of the Code for compensation paid to certain executives designated in those Sections. Any gain or loss
recognized upon a subsequent sale or exchange of the shares of our Class A common stock is treated as capital gain or
loss, as applicable, for which we are not entitled to a deduction.
Stock Appreciation Rights
No federal income tax liability will be realized by a holder upon the grant of a stock appreciation right (“SAR”). Upon
the exercise of a SAR, the holder will recognize ordinary income in an amount equal to the fair market value of the
shares of our Class A common stock or cash payment received in respect of the SAR. We will be able to deduct this
same amount for federal income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of
the Code for compensation paid to certain executives designated in those Sections. Any gain or loss recognized upon a
subsequent sale or exchange of the shares of our Class A common stock is treated as capital gain or loss, as applicable,
for which we are not entitled to a deduction.
Restricted Stock
A holder will not have any federal income tax liability upon the grant of an award of restricted Class A common stock
unless the holder otherwise elects to be taxed at the time of grant pursuant to Section 83(b) of the Code. On the date
an award of restricted Class A common stock becomes transferable or is no longer subject to a substantial risk of
forfeiture, the holder will have ordinary income equal to the difference between the fair market value of the shares of
our Class A common stock on that date over the amount the holder paid for such shares of our Class A common stock,
if any, unless the holder made an election under Section 83(b) of the Code to be taxed at the time of grant. If the
holder makes an election under Section 83(b) of the Code, the holder will have ordinary income at the time of grant
equal to the difference between the fair market value of the shares of our Class A common stock on the date of grant
over the amount the holder paid for such shares, if any. Special rules apply to the receipt and disposition of restricted
stock received by officers and directors who are subject to Section 16(b) of the Exchange Act. Any future appreciation
in our Class A common stock will be taxable to the holder at capital gains rates. However, if the restricted stock award
is later forfeited, the holder will not be able to recover the tax previously paid pursuant to his Section 83(b) election.
We will be able to deduct, at the same time as it is recognized by the holder, the amount of ordinary income to the
holder for federal income tax purposes, but such deduction may be limited under Sections 280G and 162(m) of the
Code for compensation paid to certain executives designated in those Sections.
Restricted Stock Units
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A holder will not have any federal income tax liability at the time an RSU is granted. Rather, upon the delivery of
shares (or cash) pursuant to an RSU award, the holder will have ordinary income equal to the fair market value of the
number of shares of our Class A common stock (or the amount of cash) the holder actually receives with respect to the
award. We will be able to deduct the amount of ordinary income to the holder for federal income tax purposes, but the
deduction may be limited under Sections 280G and 162(m) of the Code for ordinary income paid to certain executives
designated in those Sections. Any gain or loss recognized upon a subsequent sale or exchange of the Class A common
stock (if settled in Class A common stock) is treated as capital gain or loss for which we are not entitled to a
deduction.
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Stock Bonus Awards
A holder will have ordinary income equal to the difference between the fair market value of the shares of our Class A
common stock on the date the common stock subject to the award is transferred to the holder over the amount the
holder paid for such shares, if any. We will be able to deduct, at the same time as it is recognized by the holder, the
amount of ordinary income to the holder for federal income tax purposes, but such deduction may be limited under
Sections 280G and 162(m) of the Code for compensation paid to certain executives designated in those Sections. Any
gain or loss recognized upon a subsequent sale or exchange of the Class A common stock is treated as capital gain or
loss for which we are not entitled to a deduction.
Cash-Based Performance Awards
A holder will not have any federal income tax liability, and we will not be allowed a tax deduction, at the time a
cash-based performance award is granted (for example, when the performance goals are established). Upon receipt of
cash in settlement of the award, the holder will recognize ordinary income equal to the cash received, and we will be
allowed a corresponding federal income tax deduction at that time, but such deduction may be limited under Sections
280G and 162(m) of the Code for compensation paid to certain executives designated in those Sections.
Section 162(m)
The Incentive Plan continues to include certain provisions addressing awards intended to qualify for the exception for
“qualified performance-based compensation” under Section 162(m) of the Code. Section 162(m) of the Code denies a
tax deduction to any publicly held corporation for compensation paid to certain “covered employees” in a taxable year to
the extent that compensation exceeds $1,000,000 for a covered employee. Effective for taxable years beginning prior
to January 1, 2018, an exception to this deduction limit applied to “performance-based compensation,” such as stock
options and other equity awards, that satisfies certain criteria. Under the Tax Cuts and Jobs Act of 2017, the
performance-based pay exception to Section 162(m) was eliminated, but a transition rule may allow the exception to
continue to apply to certain performance-based compensation payable under written binding contracts that were in
effect on November 2, 2017. As a result, certain of the provisions of the Incentive Plan with respect to
performance-based awards may no longer be applicable with respect to new awards.
New Plan Benefits
The grant of awards under the Incentive Plan is discretionary, and except for grants set forth in the table below, and
grants to be made to our non-executive directors as described in the “Compensation of Directors” section herein, we
cannot determine now the number or type of awards to be granted in the future to any particular person or group.
Name and Position Dollar Value ($) Number of Shares Underlying Awards
Brook Taube,
Co-Chief Executive Officer — —

Seth Taube,
Co-Chief Executive Officer — —

Jeffrey Tonkel,
President — —

Richard T. Allorto, Jr.,
Chief Financial Officer $850,000 256,024 (1)

John D. Fredericks,
General Counsel and Secretary $1,850,000 557,229 (2)

Executive Group $2,700,000 813,253
Non-Executive Director Group — —
Non-Executive Officer Employee Group $3,701,008 1,114,761 (3)

___________________
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(1)

Consists of 256,024 performance-based restricted LLC Units awarded by the Board, as recommended by the
Compensation Committee, to be granted on the date of stockholder approval of Proposal No. 3. The award shall
vest in full in three years with one-third vesting on December 31, 2019, one-third vesting on December 31, 2020
and one-third vesting on December 31, 2021, subject to continued employment on each vesting date; provided that
the restricted LLC Units shall fully vest upon earlier termination of service with the Company other than due to a
termination for cause or due to the employee’s resignation. The aggregate amount of restricted LLC Units actually
granted will be based on the number of restricted LLC Units having a fair market value on the date of grant equal
to $850,000. For estimating the number of restricted LLC Units to be included in the table above, we used our
closing price of $3.32 per share as of April 17, 2019.

(2)

Consists of (i) 256,024 performance-based restricted LLC Units awarded by the Board, as recommended by the
Compensation Committee, to be granted on the date of stockholder approval of Proposal No. 3. The award shall
vest in full in three years with one-third vesting on December 31, 2019, one-third vesting on December 31, 2020
and one-third vesting on December 31, 2021, subject to continued employment on each vesting date and (ii)
301,205 restricted LLC Units awarded by the Board, as recommended by the Compensation Committee, to be
granted on the later of the closing date of the Merger or the date of stockholder approval of Proposal No. 3. The
award shall vest in full in three years with one-third vesting on each of the first, second and third anniversaries of
the closing date of the Merger, subject to continued employment on each vesting date. The aggregate amount of
restricted LLC Units actually granted will be based on the number of restricted LLC Units having a fair market
value on the date of grant equal to $1,850,000. For calculating the number of restricted LLC Units to be included in
the table above, we used our closing price of $3.32 per share as of April 17, 2019.

(3)

Consists of (i) 399,400 RSUs awarded to employees by the Board, as recommended by the Compensation
Committee, to be granted on the date of stockholder approval of Proposal No. 3. The RSUs will vest in full in three
years with one-third vesting on December 31, 2019, one-third vesting on December 31, 2020 and one-third vesting
on December 31, 2021, subject to the closing of the Merger. The dollar value of the RSUs was computed using our
closing price of $3.50 per share as of April 1, 2019, the date the Board, upon the recommendation of the
Compensation Committee, approved the grant of the awards and (ii) 715,361 restricted LLC Units awarded by the
Board, as recommended by the Compensation Committee, to be granted on the date of stockholder approval of
Proposal No. 3. The award shall vest in full in three years with one-third vesting on December 31, 2019, one-third
vesting on December 31, 2020 and one-third vesting on December 31, 2021, subject to continued employment on
each vesting date; provided that the restricted LLC Units shall fully vest upon earlier termination of service with
the Company other than due to a termination for cause or due to the employee’s resignation. The aggregate amount
of restricted LLC Units actually granted will be based on the number of restricted LLC Units having a fair market
value on the date of grant equal to $2,375,000. For calculating the number of restricted LLC Units to be included in
the table above, we used our closing price on of $3.32 per share as of April 17, 2019.

Past Grants
Future awards to our directors, executive officers, employees and other eligible participants under the Incentive Plan
are discretionary and not determinable at this time. However, as discussed under “Compensation of Directors,” our
directors are currently entitled receive certain equity awards annually.
The table below shows the number of shares of common stock for which options have been granted and the number of
shares of common stock and RSUs awarded under the Incentive Plan as of April 17, 2019, as to each of the executive
officers named in the Summary Compensation Table contained in this Proxy Statement in the Section entitled
“Executive Compensation,” and the various groups specified.
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Name or Category Number of Shares Subject to Stock
Option Awards*

Number of Shares Granted as
Stock Awards*

Named Executive Officers:
Brook Taube**
Co-Chief Executive Officer — —

Seth Taube**
Co-Chief Executive Officer — —

Jeffrey Tonkel**
President — —

Richard T. Allorto Jr.
Chief Financial Officer — 298,000

John D. Fredericks
General Counsel and Secretary — 258,333

All current Executive Officers as a group — 556,333
All current Directors who are not Executive
Officers as a group — 115,915

Director nominees:
Jeffrey T. Leeds** — 58,067
Guy T. Rounsaville, Jr.** — 25,581
James G. Eaton** — 32,267

All current employees who are not Executive
Officers as a group — 2,526,306

All Directors and Executive Officers as a
group (8 persons) — 672,248

_________________________________
* The Company issues stock options or stock awards in lieu of salary or other cash compensation from time to time.
** Also current director and director nominee.
Vote Required
The affirmative vote of a majority of the votes cast in person or by proxy is required to approve Proposal No. 3.
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE APPROVAL
OF AN AMENDMENT TO THE 2014 OMNIBUS INCENTIVE PLAN.

STOCKHOLDER PROPOSALS FOR THE 2020 ANNUAL MEETING
If any stockholder wishes to propose a matter for consideration at our 2020 annual meeting of stockholders, the
proposal should be mailed by certified mail return receipt requested, to our General Counsel and Secretary, Medley
Management Inc., 280 Park Avenue, 6th Floor East, New York, New York 10017. To be eligible under the SEC’s
stockholder proposal rule (Rule 14a-8(e) of the Exchange Act) for inclusion in our 2020 annual meeting proxy
statement and form of proxy, a proposal must be received by our Secretary on or before January 9, 2020. Failure to
deliver a proposal in accordance with this procedure may result in it not being deemed timely received.
In addition, our by-laws permit stockholders to nominate directors and present other business for consideration at our
annual meeting of stockholders. To make a director nomination or present other business for consideration at the
annual meeting of stockholders to be held in 2020, you must submit a timely notice in accordance with the procedures
described in our by-laws. To be timely, a stockholder’s notice must be delivered to the Secretary at the principal
executive offices of the Company not less than 90 days or more than 120 days prior to the first anniversary of the
preceding year’s annual meeting. Therefore, to be presented at our annual meeting to be held in 2020, such a proposal
must be received on or after January 30, 2020, but not later than close of business on February 28, 2020. In the event
that the date of the annual meeting of stockholders to be held in 2020 is advanced by more than 30 days, or delayed by
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more than 70 days, from the anniversary date of the preceding year’s annual meeting of
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stockholders, such notice by the stockholder must be so received no earlier than 120 days prior to the annual meeting
of stockholders to be held in 2020 and not later than the 90th day prior to such annual meeting of stockholders to be
held in 2020 or 10 calendar days following the day on which public announcement of the date of such annual meeting
is first made. Any such proposal will be considered timely only if it is otherwise in compliance with the requirements
set forth in our by-laws. Such notice must set forth the information required under our by-laws, including, but not
limited to, (i) for each director nominee proposed by the stockholder, all information relating to such nominee that is
required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case
pursuant to Section 14(a) of the Exchange Act, including such nominee’s written consent to being named in the proxy
statement as a nominee and to serving as a director if elected and (b) as to any other business that the stockholder
proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the
text of the proposal or business (including the text of any resolutions proposed for consideration), the reasons for
conducting such business at the meeting and any material interest in such business of such stockholder and the
beneficial owner, if any, on whose behalf the proposal is made.
HOUSEHOLDING OF PROXY MATERIALS
SEC rules permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy statements
and notices with respect to two or more stockholders sharing the same address by delivering a single proxy statement
or a single notice addressed to those stockholders. This process, which is commonly referred to as “householding,”
provides cost savings for companies and helps the environment by conserving natural resources. Some brokers
household proxy materials, delivering a single proxy statement or notice to multiple stockholders sharing an address
unless contrary instructions have been received from the affected stockholders. Once you have received notice from
your broker that they will be householding materials to your address, householding will continue until you are notified
otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in householding and
would prefer to receive a separate proxy statement or notice, or if your household is receiving multiple copies of these
documents and you wish to request that future deliveries be limited to a single copy, please notify your broker.
OTHER BUSINESS
The Board does not know of any other matters to be brought before the meeting. If other matters are presented, the
proxy holders have discretionary authority to vote all proxies in accordance with their best judgment.
By Order of the Board of Directors,

/s/ John D. Fredericks
John D. Fredericks
General Counsel and Secretary

We make available, free of charge on our website, all of our filings that are made electronically with the SEC,
including Forms 10-K, 10-Q and 8-K. To access these filings, go to our website (www.mdly.com) and click on “SEC
Filings” under the “Investors Relations” heading. A copy of our Annual Report on Form 10-K for the fiscal year ended
December 31, 2018, including financial statements and schedules thereto, accompanies this Proxy Statement. The
Annual Report is not to be regarded as proxy soliciting material or as a communication by means of which any
solicitation is to be made. Copies of our Annual Report on Form 10-K for the fiscal year ended December 31, 2018,
including financial statements and schedules thereto, filed with the SEC, are also available without charge to
stockholders upon written request addressed to:
General Counsel and Secretary
Medley Management Inc.
280 Park Avenue, 6th Floor East
New York, New York 10017
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ANNEXURE A
MEDLEY MANAGEMENT INC.
2014 OMNIBUS INCENTIVE PLAN
AS AMENDED PURSUANT TO PROPOSAL NO. 3
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MEDLEY MANAGEMENT INC.
2014 Omnibus Incentive Plan

1.            Purpose. The purpose of the Medley Management Inc. 2014 Omnibus Incentive Plan is to provide a means
through which the Company and its Affiliates may attract and retain key personnel and to provide a means whereby
directors, officers, employees, consultants and advisors (and prospective directors, officers, employees, consultants
and advisors) of the Company and its Affiliates can acquire and maintain an equity interest in the Company, or be paid
incentive compensation, including incentive compensation measured by reference to the value of Common Stock or
LLC Interests, thereby strengthening their commitment to the welfare of the Company and its Affiliates and aligning
their interests with those of the Company’s stockholders.

2.            Definitions. The following definitions shall be applicable throughout the Plan.

(a)          “Absolute Share Limit” has the meaning given such term in Section 5(b) of the Plan.

(b)          “Affiliate” means any Person that directly or indirectly controls, is controlled by or is under common control
with the Company. The term “control” (including, with correlative meaning, the terms “controlled by” and “under common
control with”), as applied to any Person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of voting or other securities,
by contract or otherwise.

(c)          “Award” means, individually or collectively, any Incentive Stock Option, Nonqualified Stock Option, Stock
Appreciation Right, Restricted Stock, Restricted Stock Unit, Other Stock-Based Award, Performance Compensation
Award or LLC Interests granted under the Plan.

(d)          “Board” means the Board of Directors of the Company.

(e)          “Cause” means, as to any Participant, unless the applicable Award agreement states otherwise, (i) “Cause”, as
defined in any employment or consulting agreement between the Participant and the Service Recipient in effect at the
time of such Termination; or (ii) in the absence of any such employment or consulting agreement (or the absence of
any definition of “Cause” contained therein), the Participant’s (A) willful neglect in the performance of the Participant’s
duties for the Service Recipient or willful or repeated failure or refusal to perform such duties; (B) engagement in
conduct in connection with the Participant’s employment or service with the Service Recipient, which results, or could
reasonably be expected to result in, material harm to the business or reputation of the Company or any Affiliate; (C)
conviction of, or plea of guilty or no contest to, (I) any felony; or (II) any other crime that results, or could reasonably
be expected to result in, material harm to the business or reputation of the Company or any Affiliate; (D) material
violation of the written policies of the Service Recipient, including but not limited to those relating to sexual
harassment or the disclosure or misuse of confidential information, or those set forth in the manuals or statements of
policy of the Service Recipient; (E) fraud or misappropriation, embezzlement or misuse of funds or property
belonging to the Company or any Affiliate; or (F) act of personal dishonesty that involves personal profit in
connection with the Participant’s employment or service to the Service Recipient.

(f)        “Change in Control” means:

(i)          the acquisition (whether by purchase, merger, consolidation, combination or other similar transaction) by any
Person of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than
50% (on a fully diluted basis) of either (A) the then outstanding shares of Common Stock, taking into account as
outstanding for this purpose such Common Stock issuable upon the exercise of options or warrants, the conversion of
convertible stock or debt, and the exercise of any similar right to acquire such Common Stock, treating, for the
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avoidance of doubt, all then-outstanding LLC Units as shares of Common Stock assuming the full exchange of
then-outstanding LLC Units for shares of Common Stock in accordance with the Exchange Agreement or (B) the
combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the
election of directors; provided, however, that for purposes of this Plan, the following acquisitions shall not constitute a
Change in Control: (I) any acquisition by the Company or any Affiliate; (II) any acquisition by any employee benefit
plan sponsored or maintained by the Company or any Affiliate; or (III) in respect of an Award held by a particular
Participant, any acquisition by the Participant or any group of Persons including the Participant (or any entity
controlled by the Participant or any group of Persons including the Participant);

(ii)         during any period of 24 months, individuals who, at the beginning of such period, constitute the Board (the
“Incumbent Directors”) cease for any reason to constitute at least a majority of the Board, provided that any person
becoming a director subsequent to the date hereof, whose election or nomination for election was approved by a vote
of
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at least two-thirds of the Incumbent Directors then on the Board (either by a specific vote or by approval of the proxy
statement of the Company in which such person is named as a nominee for director, without written objection to such
nomination) shall be an Incumbent Director; provided, however, that no individual initially elected or nominated as a
director of the Company as a result of an actual or threatened election contest, as such terms are used in Rule 14a-12
of Regulation 14A promulgated under the Exchange Act, with respect to directors or as a result of any other actual or
threatened solicitation of proxies or consents by or on behalf of any person other than the Board shall be deemed to be
an Incumbent Director; or

(iii)        the sale, transfer or other disposition of all or substantially all of the assets of the Company to any Person that
is not an Affiliate of the Company.

(g)        “Code” means the Internal Revenue Code of 1986, as amended, and any successor thereto. Reference in the Plan
to any section of the Code shall be deemed to include any regulations or other interpretative guidance under such
section, and any amendments or successor provisions to such section, regulations or guidance.

(h)          “Committee” means the Compensation Committee of the Board or subcommittee thereof if required with
respect to actions taken to comply with Section 162(m) of the Code in respect of Awards or, if no such Compensation
Committee or subcommittee thereof exists, the Board.

(i)          “Common Stock” means the Class A common stock, par value $0.01 per share, of the Company (and any stock
or other securities into which such Common Stock may be converted or into which it may be exchanged).

(j)          “Company” means Medley Management Inc., a Delaware corporation, and any successor thereto.

(k)          “Date of Grant” means the date on which the granting of an Award is authorized, or such other date as may be
specified in such authorization.

(l)          “Designated Foreign Subsidiaries” means all Affiliates organized under the laws of any jurisdiction or country
other than the United States of America that may be designated by the Board or the Committee from time to time.

(m)          “Detrimental Activity” means any of the following: (i) unauthorized disclosure of any confidential or
proprietary information of the Company or its Affiliates; (ii) any activity that would be grounds to terminate the
Participant’s employment or service with the Service Recipient for Cause; (iii) the breach of any noncompetition,
nonsolicitation or other agreement containing restrictive covenants, with the Company or its Affiliates; or (iv) fraud or
conduct contributing to any financial restatements or irregularities, as determined by the Committee in its sole
discretion.

(n)          “Disability” means, as to any Participant, unless the applicable Award agreement states otherwise, (i)
“Disability”, as defined in any employment or consulting agreement between the Participant and the Service Recipient
in effect at the time of such Termination; or (ii) in the absence of any such employment or consulting agreement (or
the absence of any definition of “Disability” contained therein), a condition entitling the Participant to receive benefits
under a long-term disability plan of the Company or an Affiliate, or, in the absence of such a plan, the complete and
permanent inability by reason of illness or accident to perform the duties of the occupation at which a Participant was
employed or served when such disability commenced. Any determination of whether Disability exists shall be made
by the Company in its sole and absolute discretion.

(o)          “Effective Date” means September 23, 2014.
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(p)          “Eligible Director” means a person who is (i) a “non-employee director” within the meaning of Rule 16b-3 under
the Exchange Act; (ii) an “outside director” within the meaning of Section 162(m) of the Code; and (iii) an “independent
director” under the rules of the NYSE or any other securities exchange or inter-dealer quotation system on which the
Common Stock is listed or quoted, or a person meeting any similar requirement under any successor rule or
regulation.

(q)          “Eligible Person” means any (i) individual employed by the Company or an Affiliate; provided, however, that
no such employee covered by a collective bargaining agreement shall be an Eligible Person unless and to the extent
that such eligibility is set forth in such collective bargaining agreement or in an agreement or instrument relating
thereto; (ii) director or officer of the Company or an Affiliate; (iii) consultant or advisor to the Company or an
Affiliate who may be offered securities registrable pursuant to a registration statement on Form S-8 under the
Securities Act; or (iv) any prospective employees, directors, officers, consultants or advisors who have accepted offers
of employment or consultancy from the Company or one of its Affiliates (and would satisfy the provisions of clauses
(i) through (iii) above once he or she begins employment with or providing services to the Company or one of its
Affiliates), who, in the case of each of clauses (i) through (iv) above has entered into an Award
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agreement or who has received written notification from the Committee or its designee that they have been selected to
participate in the Plan. Solely for purposes of this Section 2(q), “Affiliate” shall be limited to: (1) a Subsidiary; (2) any
parent corporation of the Company within the meaning of Section 424(e) of the Code (“Parent”); (3) any corporation,
trade or business of which 50% or more of the combined voting power of such entity’s outstanding securities is directly
or indirectly controlled by the Company or any Subsidiary or Parent; or (4) any corporation, trade or business which,
directly or indirectly, controls 50% or more of the combined voting power of the outstanding securities of the
Company.

(r)          “Exchange Act” means the Securities Exchange Act of 1934, as amended, and any successor thereto. Reference
in the Plan to any section of (or rule promulgated under) the Exchange Act shall be deemed to include any rules,
regulations or other interpretative guidance under such section or rule, and any amendments or successor provisions to
such section, rules, regulations or guidance.

(s)          “Exchange Agreement” means the Exchange Agreement, dated as of or about the date of the closing of the
initial public offering of the Company among the Company, Medley LLC and holders of LLC Units from time to time
party thereto, as amended from time to time.

(t)          “Exercise Price” has the meaning given such term in Section 7(b) of the Plan.

(u)          “Fair Market Value” means, on a given date, if (i) the Common Stock is listed on a national securities
exchange, the closing sales price of the Common Stock reported on the primary exchange on which the Common
Stock is listed and traded on such date, or, if there are no such sales on that date, then on the last preceding date on
which such sales were reported; (ii) the Common Stock is not listed on any national securities exchange but is quoted
in an inter-dealer quotation system on a last sale basis, the average between the closing bid price and ask price
reported on such date, or, if there is no such sale on that date, then on the last preceding date on which a sale was
reported; or (iii) the Common Stock is not listed on a national securities exchange or quoted in an inter-dealer
quotation system on a last sale basis, the amount determined by the Committee in good faith to be the fair market
value of the Common Stock; provided, however, as to any Awards granted on or with a Date of Grant of the date of
the pricing of the Company’s initial public offering, “Fair Market Value” shall be equal to the per share price the
Common Stock is offered to the public in connection with such initial public offering.

(v)          “Immediate Family Members” has the meaning given such term in Section 14(b) of the Plan.

(w)          “Incentive Stock Option” means an Option which is designated by the Committee as an incentive stock option
as described in Section 422 of the Code and otherwise meets the requirements set forth in the Plan.

(x)          “Indemnifiable Person” has the meaning given such term in Section 4(f) of the Plan.

(y)          “LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of Medley LLC,
as the same may be amended from time to time.

(z)          “LLC Interests” means any interest in Medley LLC that is designated by the Committee that is available to be
issued or granted under the Plan as an LLC Interest.

(aa)         “LLC Units” has the meaning given such term in the Exchange Agreement.

(bb)         “Negative Discretion” means the discretion authorized by the Plan to be applied by the Committee to eliminate
or reduce the size of a Performance Compensation Award consistent with Section 162(m) of the Code.
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(cc)         “Nonqualified Stock Option” means an Option which is not designated by the Committee as an Incentive Stock
Option.

(dd)         “Non-Employee Director” means a member of the Board who is not an employee of the Company or any
Affiliate.

(ee)         “NYSE” means the New York Stock Exchange.

(ff)         “Option” means an Award granted under Section 7 of the Plan.

(gg)         “Option Period” has the meaning given such term in Section 7(c) of the Plan.
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(hh)         “Other Stock-Based Award” means an Award granted under Section 10 of the Plan.

(ii)         “Participant” means an Eligible Person who has been selected by the Committee to participate in the Plan and to
receive an Award pursuant to the Plan.

(jj)         “Performance Compensation Award” means any Award designated by the Committee as a Performance
Compensation Award pursuant to Section 11 of the Plan.

(kk)         “Performance Criteria” means the criterion or criteria that the Committee shall select for purposes of
establishing the Performance Goals for a Performance Period with respect to any Performance Compensation Award
under the Plan.

(ll)         “Performance Formula” means, for a Performance Period, the one or more objective formulae applied against
the relevant Performance Goal to determine, with regard to the Performance Compensation Award of a particular
Participant, whether all, some portion but less than all, or none of the Performance Compensation Award has been
earned for the Performance Period.

(mm)         “Performance Goals” means, for a Performance Period, the one or more goals established by the Committee
for the Performance Period based upon the Performance Criteria.

(nn)         “Performance Period” means the one or more periods of time of not less than 12 months, as the Committee
may select, over which the attainment of one or more Performance Goals will be measured for the purpose of
determining a Participant’s right to, and the payment of, a Performance Compensation Award.

(oo)         “Permitted Transferee” has the meaning given such term in Section 14(b) of the Plan.

(pp)         “Person” means any individual, entity or group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of
the Exchange Act, or any successor provision).

(qq)         “Plan” means this Medley Management Inc.2014 Omnibus Incentive Plan, as it may be amended from time to
time.

(rr)         “Restricted Period” means the period of time determined by the Committee during which an Award is subject
to restrictions or, as applicable, the period of time within which performance is measured for purposes of determining
whether an Award has been earned.

(ss)         “Restricted Stock” means Common Stock, subject to certain specified restrictions (which may include, without
limitation, a requirement that the Participant remain continuously employed or provide continuous services for a
specified period of time), granted under Section 9 of the Plan.

(tt)         “Restricted Stock Unit” means an unfunded and unsecured promise to deliver shares of Common Stock, cash,
other securities or other property, subject to certain restrictions (which may include, without limitation, a requirement
that the Participant remain continuously employed or provide continuous services for a specified period of time),
granted under Section 9 of the Plan.

(uu)         “SAR Period” has the meaning given such term in Section 8(c) of the Plan.
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(vv)         “Securities Act” means the Securities Act of 1933, as amended, and any successor thereto. Reference in the
Plan to any section of (or rule promulgated under) the Securities Act shall be deemed to include any rules, regulations
or other interpretative guidance under such section or rule, and any amendments or successor provisions to such
section, rules, regulations or guidance.

(ww)         “Service Recipient” means, with respect to a Participant holding a given Award, either the Company or an
Affiliate of the Company by which the original recipient of such Award is, or following a Termination was most
recently, principally employed or to which such original recipient provides, or following a Termination was most
recently providing, services, as applicable.

(xx)       “Stock Appreciation Right” or “SAR” means an Award granted under Section 8 of the Plan.
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(yy)      “Strike Price” has the meaning given such term in Section 8(b) of the Plan.

(zz)       “Subsidiary” means, with respect to any specified Person:

(i)          any corporation, association or other business entity of which more than 50% of the total voting power of
shares of such entity’s voting securities (without regard to the occurrence of any contingency and after giving effect to
any voting agreement or stockholders’ agreement that effectively transfers voting power) is at the time owned or
controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person (or a
combination thereof); and

(ii)         any partnership (or any comparable foreign entity) (A) the sole general partner (or functional equivalent
thereof) or the managing general partner of which is such Person or Subsidiary of such Person or (B) the only general
partners (or functional equivalents thereof) of which are that Person or one or more Subsidiaries of that Person (or any
combination thereof).

(aaa)     “Substitute Award” has the meaning given such term in Section 5(e) of the Plan.

(bbb)    “Sub-Plans” means, any sub-plan to this Plan that has been adopted by the Board or the Committee for the
purpose of permitting the offering of Awards to employees of certain Designated Foreign Subsidiaries or otherwise
outside the United States of America, with each such sub-plan designed to comply with local laws applicable to
offerings in such foreign jurisdictions. Although any Sub-Plan may be designated a separate and independent plan
from the Plan in order to comply with applicable local laws, the Absolute Share Limit shall apply in the aggregate to
the Plan and any Sub-Plan adopted hereunder.

(ccc)     “Termination” means the termination of a Participant’s employment or service, as applicable, with the Service
Recipient.

3.           Effective Date; Duration. The Plan shall be effective as of the Effective Date. The expiration date of the Plan,
on and after which date no Awards may be granted hereunder, shall be the tenth anniversary of the Effective Date;
provided, however, that such expiration shall not affect Awards then outstanding, and the terms and conditions of the
Plan shall continue to apply to such Awards.

4.           Administration.

(a)          The Committee shall administer the Plan. To the extent required to comply with the provisions of Rule 16b-3
promulgated under the Exchange Act (if the Board is not acting as the Committee under the Plan) or necessary to
obtain the exception for performance-based compensation under Section 162(m) of the Code, as applicable, it is
intended that each member of the Committee shall, at the time he or she takes any action with respect to an Award
under the Plan that is subject to Rule 16b-3 or Section 162(m) of the Code, as applicable, be an Eligible Director.
However, the fact that a Committee member shall fail to qualify as an Eligible Director shall not invalidate any Award
granted by the Committee that is otherwise validly granted under the Plan.

(b)          Subject to the provisions of the Plan and applicable law, the Committee shall have the sole and plenary
authority, in addition to other express powers and authorizations conferred on the Committee by the Plan, to: (i)
designate Participants; (ii) determine the type or types of Awards to be granted to a Participant; (iii) determine the
number of shares of Common Stock or LLC Interests, as applicable, to be covered by, or with respect to which
payments, rights, or other matters are to be calculated in connection with, Awards; (iv) determine the terms and
conditions of any Award; (v) determine whether, to what extent, and under what circumstances Awards may be settled
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or exercised in cash, shares of Common Stock, other securities, other Awards or other property, or canceled, forfeited,
or suspended and the method or methods by which Awards may be settled, exercised, canceled, forfeited, or
suspended; (vi) determine whether, to what extent, and under what circumstances the delivery of cash, shares of
Common Stock, other securities, other Awards or other property and other amounts payable with respect to an Award
shall be deferred either automatically or at the election of the Participant or of the Committee; (vii) interpret,
administer, reconcile any inconsistency in, correct any defect in and/or supply any omission in the Plan and any
instrument or agreement relating to, or Award granted under, the Plan; (viii) establish, amend, suspend, or waive any
rules and regulations and appoint such agents as the Committee shall deem appropriate for the proper administration
of the Plan; (ix) make any other determination and take any other action that the Committee deems necessary or
desirable for the administration of the Plan; and (x) adopt Sub-Plans.

(c)          Except to the extent prohibited by applicable law or the applicable rules and regulations of any securities
exchange or inter-dealer quotation system on which the securities of the Company are listed or traded, the Committee
may allocate
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all or any portion of its responsibilities and powers to any one or more of its members and may delegate all or any part
of its responsibilities and powers to any person or persons selected by it. Any such allocation or delegation may be
revoked by the Committee at any time. Without limiting the generality of the foregoing, the Committee may delegate
to one or more officers of the Company or any Subsidiary the authority to act on behalf of the Committee with respect
to any matter, right, obligation, or election which is the responsibility of or which is allocated to the Committee
herein, and which may be so delegated as a matter of law, except for grants of Awards to persons (i) who are
Non-Employee Directors or otherwise are subject to Section 16 of the Exchange Act or (ii) who are, or who are
reasonably expected to be, “covered employees” for purposes of Section 162(m) of the Code.

(d)          Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations, and other
decisions under or with respect to the Plan or any Award or any documents evidencing Awards granted pursuant to the
Plan shall be within the sole discretion of the Committee, may be made at any time and shall be final, conclusive and
binding upon all persons or entities, including, without limitation, the Company, any of its Affiliates, any Participant,
any holder or beneficiary of any Award, and any stockholder of the Company.

(e)          Awards may, in the discretion of the Committee, be made under the Plan in assumption of, or in substitution
for, outstanding awards previously granted by the Company, any of its Affiliates or any entity acquired by the
Company or with which the Company combines.

(f)          No member of the Board, the Committee or any employee or agent of the Company or any Subsidiary (each
such person, an “Indemnifiable Person”) shall be liable for any action taken or omitted to be taken or any determination
made with respect to the Plan or any Award hereunder (unless constituting fraud or a willful criminal act or omission).
Each Indemnifiable Person shall be indemnified and held harmless by the Company against and from any loss, cost,
liability, or expense (including attorneys’ fees) that may be imposed upon or incurred by such Indemnifiable Person in
connection with or resulting from any action, suit or proceeding to which such Indemnifiable Person may be a party or
in which such Indemnifiable Person may be involved by reason of any action taken or omitted to be taken or
determination made under the Plan or any Award agreement and against and from any and all amounts paid by such
Indemnifiable Person with the Company’s approval, in settlement thereof, or paid by such Indemnifiable Person in
satisfaction of any judgment in any such action, suit or proceeding against such Indemnifiable Person, and the
Company shall advance to such Indemnifiable Person any such expenses promptly upon written request (which
request shall include an undertaking by the Indemnifiable Person to repay the amount of such advance if it shall
ultimately be determined as provided below that the Indemnifiable Person is not entitled to be indemnified); provided
that the Company shall have the right, at its own expense, to assume and defend any such action, suit or proceeding
and once the Company gives notice of its intent to assume the defense, the Company shall have sole control over such
defense with counsel of the Company’s choice. The foregoing right of indemnification shall not be available to an
Indemnifiable Person to the extent that a final judgment or other final adjudication (in either case not subject to further
appeal) binding upon such Indemnifiable Person determines that the acts or omissions or determinations of such
Indemnifiable Person giving rise to the indemnification claim resulted from such Indemnifiable Person’s fraud or
willful criminal act or omission or that such right of indemnification is otherwise prohibited by law or by the
Company’s Certificate of Incorporation or Bylaws. The foregoing right of indemnification shall not be exclusive of or
otherwise supersede any other rights of indemnification to which such Indemnifiable Persons may be entitled under
the Company’s or any Subsidiary’s organizational documents, as a matter of law, individual indemnification agreement
or contract or otherwise, or any other power that the Company may have to indemnify such Indemnifiable Persons or
hold them harmless.

(g)          Notwithstanding anything to the contrary contained in the Plan, the Board may, in its sole discretion, at any
time and from time to time, grant Awards and administer the Plan with respect to such Awards. Any such actions by
the Board shall be subject to the applicable rules of the NYSE or any other securities exchange or inter-dealer
quotation system on which the Common Stock is listed or quoted. In any such case, the Board shall have all the
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authority granted to the Committee under the Plan.

 5.           Grant of Awards; Shares and LLC Interests Subject to the Plan; Limitations.

(a)          The Committee may, from time to time, grant Awards to one or more Eligible Persons.

(b)          Awards granted under the Plan shall be subject to the following limitations: (i) subject to Section 12 of the
Plan, the total number of Awards available under the Plan shall be no more than 9,000,000 (the “Absolute Share Limit”),
of which all or any portion may be issued as shares of Common Stock or LLC Interests; (ii) subject to Section 12 of
the Plan, grants of Options or SARs under the Plan in respect of no more than 4,500,000 shares of Common Stock
may be made to any individual Participant during any single fiscal year of the Company (for this purpose, if a SAR is
granted in tandem with an Option (such that the SAR expires with respect to the number of shares of Common Stock
for which the Option is exercised), only the shares underlying the Option shall count against this limitation); (iii)
subject to Section 12 of the Plan, no more than the number of
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shares of Common Stock equal to the Absolute Share Limit may be issued in the aggregate pursuant to the exercise of
Incentive Stock Options granted under the Plan; (iv) subject to Section 12 of the Plan, no more than 2,250,000 shares
of Common Stock may be issued in respect of Performance Compensation Awards denominated in shares of Common
Stock granted pursuant to Section 11 of the Plan to any individual Participant for a single fiscal year during a
Performance Period (or with respect to each single fiscal year in the event a Performance Period extends beyond a
single fiscal year), or in the event such share denominated Performance Compensation Award is paid in cash, other
securities, other Awards or other property, no more than the Fair Market Value of such shares of Common Stock on
the last day of the Performance Period to which such Award relates; (v) the maximum number of shares of Common
Stock subject to Awards granted during a single fiscal year to any Non-Employee Director, taken together with any
cash fees paid to such Non-Employee Director during the fiscal year, shall not exceed $1,000,000 in total value
(calculating the value of any such Awards based on the grant date fair value of such Awards for financial reporting
purposes); and (vi) the maximum amount that can be paid to any individual Participant for a single fiscal year during a
Performance Period (or with respect to each single fiscal year in the event a Performance Period extends beyond a
single fiscal year) pursuant to a Performance Compensation Award denominated in cash (described in Section 11(a) of
the Plan) shall be $7,500,000.Unless the Committee shall otherwise determine, the Common Stock delivered by the
Company or its Affiliates upon exchange of the LLC Interests that have been issued under the Plan shall be issued
under the Plan.

(c)          Other than with respect to Substitute Awards, to the extent that an Award expires or is canceled, forfeited,
terminated, settled in cash, or otherwise is settled without delivery to the Participant of the full number of shares of
Common Stock to which the Award related, the undelivered shares will again be available for grant. Shares of
Common Stock withheld in payment of the exercise price or taxes relating to an Award and shares equal to the
number of shares surrendered in payment of any Exercise Price or Strike Price, or taxes relating to an Award, shall be
deemed to constitute shares not issued to the Participant and shall be deemed to again be available for Awards under
the Plan; provided, however, that such shares shall not become available for issuance hereunder if either: (i) the
applicable shares are withheld or surrendered following the termination of the Plan; or (ii) at the time the applicable
shares are withheld or surrendered, it would constitute a material revision of the Plan subject to stockholder approval
under any then-applicable rules of the national securities exchange on which the Common Stock is listed.

(d)          Shares of Common Stock issued by the Company in settlement of Awards may be authorized and unissued
shares, shares held in the treasury of the Company, shares purchased on the open market or by private purchase or a
combination of the foregoing.

(e)          Awards may, in the sole discretion of the Committee, be granted under the Plan in assumption of, or in
substitution for, outstanding awards previously granted by an entity directly or indirectly acquired by the Company or
with which the Company combines (“Substitute Awards”). Substitute Awards shall not be counted against the Absolute
Share Limit; provided, that Substitute Awards issued in connection with the assumption of, or in substitution for,
outstanding options intended to qualify as “incentive stock options” within the meaning of Section 422 of the Code shall
be counted against the aggregate number of shares of Common Stock available for Awards of Incentive Stock Options
under the Plan. Subject to applicable stock exchange requirements, available shares under a stockholder approved plan
of an entity directly or indirectly acquired by the Company or with which the Company combines (as appropriately
adjusted to reflect the acquisition or combination transaction) may be used for Awards under the Plan and shall not
reduce the number of shares of Common Stock available for issuance under the Plan.

6.           Eligibility. Participation in the Plan shall be limited to Eligible Persons.

7.           Options.
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(a)          General. Each Option granted under the Plan shall be evidenced by an Award agreement, in written or
electronic form, which agreement need not be the same for each Participant. Each Option so granted shall be subject
to the conditions set forth in this Section 7, and to such other conditions not inconsistent with the Plan as may be
reflected in the applicable Award agreement. All Options granted under the Plan shall be Nonqualified Stock Options
unless the applicable Award agreement expressly states that the Option is intended to be an Incentive Stock Option.
Incentive Stock Options shall be granted only to Eligible Persons who are employees of the Company and its
Affiliates, and no Incentive Stock Option shall be granted to any Eligible Person who is ineligible to receive an
Incentive Stock Option under the Code. No Option shall be treated as an Incentive Stock Option unless the Plan has
been approved by the stockholders of the Company in a manner intended to comply with the stockholder approval
requirements of Section 422(b)(1) of the Code, provided that any Option intended to be an Incentive Stock Option
shall not fail to be effective solely on account of a failure to obtain such approval, but rather such Option shall be
treated as a Nonqualified Stock Option unless and until such approval is obtained. In the case of an Incentive Stock
Option, the terms and conditions of such grant shall be subject to and comply with such rules as may be prescribed by
Section 422 of the Code. If for any reason an Option intended to be an Incentive Stock Option (or any portion thereof)
shall not qualify as an Incentive Stock Option, then, to the extent of such nonqualification, such Option or portion
thereof shall be regarded as a Nonqualified Stock Option appropriately granted under the Plan.
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(b)        Exercise Price. Except as otherwise provided by the Committee in the case of Substitute Awards, the exercise
price (“Exercise Price”) per share of Common Stock for each Option shall not be less than 100% of the Fair Market
Value of such share (determined as of the Date of Grant); provided, however, that in the case of an Incentive Stock
Option granted to an employee who, at the time of the grant of such Option, owns stock representing more than 10%
of the voting power of all classes of stock of the Company or any Affiliate, the Exercise Price per share shall be no
less than 110% of the Fair Market Value per share on the Date of Grant.

(c)        Vesting and Expiration; Termination.

(i)          Options shall vest and become exercisable in such manner and on such date or dates or upon such events as
determined by the Committee; provided, however, that notwithstanding any such vesting dates or events, the
Committee may in its sole discretion accelerate the vesting of any Options at any time and for any reason. Options
shall expire upon a date determined by the Committee, not to exceed ten (10) years from the Date of Grant (the “Option
Period”); provided, that if the Option Period (other than in the case of an Incentive Stock Option) would expire at a
time when trading in the shares of Common Stock is prohibited by the Company’s insider trading policy (or
Company-imposed “blackout period”), then the Option Period shall be automatically extended until the 30th day
following the expiration of such prohibition. Notwithstanding the foregoing, in no event shall the Option Period
exceed five (5) years from the Date of Grant in the case of an Incentive Stock Option granted to a Participant who on
the Date of Grant owns stock representing more than 10% of the voting power of all classes of stock of the Company
or any Affiliate.

(ii)         Unless otherwise provided by the Committee, whether in an Award agreement or otherwise, in the event of:
(A) a Participant’s Termination by the Service Recipient for Cause, all outstanding Options granted to such Participant
shall immediately terminate and expire; (B) a Participant’s Termination due to death or Disability, each outstanding
unvested Option granted to such Participant shall immediately terminate and expire, and each outstanding vested
Option shall remain exercisable for one year thereafter (but in no event beyond the expiration of the Option Period);
and (C) a Participant’s Termination for any other reason, each outstanding unvested Option granted to such Participant
shall immediately terminate and expire, and each outstanding vested Option shall remain exercisable for ninety (90)
days thereafter (but in no event beyond the expiration of the Option Period).

(d)        Method of Exercise and Form of Payment. No shares of Common Stock shall be issued pursuant to any
exercise of an Option until payment in full of the Exercise Price therefor is received by the Company and the
Participant has paid to the Company an amount equal to any Federal, state, local and non-U.S. income, employment
and any other applicable taxes required to be withheld. Options which have become exercisable may be exercised by
delivery of written or electronic notice of exercise to the Company (or telephonic instructions to the extent provided
by the Committee) in accordance with the terms of the Option accompanied by payment of the Exercise Price. The
Exercise Price shall be payable: (i) in cash, check, cash equivalent and/or shares of Common Stock valued at the Fair
Market Value at the time the Option is exercised (including, pursuant to procedures approved by the Committee, by
means of attestation of ownership of a sufficient number of shares of Common Stock in lieu of actual issuance of such
shares to the Company); provided, that such shares of Common Stock are not subject to any pledge or other security
interest; or (ii) by such other method as the Committee may permit in its sole discretion, including, without limitation
(A) in other property having a fair market value on the date of exercise equal to the Exercise Price; (B) if there is a
public market for the shares of Common Stock at such time, by means of a broker-assisted “cashless exercise” pursuant
to which the Company is delivered (including telephonically to the extent permitted by the Committee) a copy of
irrevocable instructions to a stockbroker to sell the shares of Common Stock otherwise issuable upon the exercise of
the Option and to deliver promptly to the Company an amount equal to the Exercise Price or (C) a “net exercise”
procedure effected by withholding the minimum number of shares of Common Stock otherwise issuable in respect of
an Option that are needed to pay the Exercise Price and all applicable required withholding and any other applicable
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taxes. Any fractional shares of Common Stock shall be settled in cash.

(e)        Notification upon Disqualifying Disposition of an Incentive Stock Option. Each Participant awarded an
Incentive Stock Option under the Plan shall notify the Company in writing immediately after the date he or she makes
a disqualifying disposition of any Common Stock acquired pursuant to the exercise of such Incentive Stock Option. A
disqualifying disposition is any disposition (including, without limitation, any sale) of such Common Stock before the
later of (A) two years after the Date of Grant of the Incentive Stock Option or (B) one year after the date of exercise of
the Incentive Stock Option. The Company may, if determined by the Committee and in accordance with procedures
established by the Committee, retain possession, as agent for the applicable Participant, of any Common Stock
acquired pursuant to the exercise of an Incentive Stock Option until the end of the period described in the preceding
sentence, subject to complying with any instructions from such Participant as to the sale of such Common Stock.
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(f)        Compliance With Laws, etc. Notwithstanding the foregoing, in no event shall a Participant be permitted to
exercise an Option in a manner which the Committee determines would violate the Sarbanes-Oxley Act of 2002, as it
may be amended from time to time, or any other applicable law or the applicable rules and regulations of the
Securities and Exchange Commission or the applicable rules and regulations of any securities exchange or inter-dealer
quotation system on which the securities of the Company are listed or traded.

8.           Stock Appreciation Rights.

(a)        General. Each SAR granted under the Plan shall be evidenced by an Award agreement. Each SAR so granted
shall be subject to the conditions set forth in this Section 8, and to such other conditions not inconsistent with the Plan
as may be reflected in the applicable Award agreement. Any Option granted under the Plan may include tandem
SARs. The Committee also may award SARs to Eligible Persons independent of any Option.

(b)        Strike Price. Except as otherwise provided by the Committee in the case of Substitute Awards, the strike price
(“Strike Price”) per share of Common Stock for each SAR shall not be less than 100% of the Fair Market Value of such
share (determined as of the Date of Grant). Notwithstanding the foregoing, a SAR granted in tandem with (or in
substitution for) an Option previously granted shall have a Strike Price equal to the Exercise Price of the
corresponding Option.

(c)        Vesting and Expiration; Termination.

(i)          A SAR granted in connection with an Option shall become exercisable and shall expire according to the same
vesting schedule and expiration provisions as the corresponding Option. A SAR granted independent of an Option
shall vest and become exercisable in such manner and on such date or dates or upon such events as determined by the
Committee; provided, however, that notwithstanding any such vesting dates or events, the Committee may in its sole
discretion accelerate the vesting of any SAR at any time and for any reason. SARs shall expire upon a date determined
by the Committee, not to exceed ten (10) years from the Date of Grant (the “SAR Period”); provided, that if the SAR
Period would expire at a time when trading in the shares of Common Stock is prohibited by the Company’s insider
trading policy (or Company-imposed “blackout period”), then the SAR Period shall be automatically extended until the
30th day following the expiration of such prohibition.

(ii)         Unless otherwise provided by the Committee, whether in an Award agreement or otherwise, in the event of:
(A) a Participant’s Termination by the Service Recipient for Cause, all outstanding SARs granted to such Participant
shall immediately terminate and expire; (B) a Participant’s Termination due to death or Disability, each outstanding
unvested SAR granted to such Participant shall immediately terminate and expire, and each outstanding vested SAR
shall remain exercisable for one (1) year thereafter (but in no event beyond the expiration of the SAR Period); and (C)
a Participant’s Termination for any other reason, each outstanding unvested SAR granted to such Participant shall
immediately terminate and expire, and each outstanding vested SAR shall remain exercisable for ninety (90) days
thereafter (but in no event beyond the expiration of the SAR Period).

(d)        Method of Exercise. SARs which have become exercisable may be exercised by delivery of written or
electronic notice of exercise to the Company in accordance with the terms of the Award, specifying the number of
SARs to be exercised and the date on which such SARs were awarded.

(e)        Payment. Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the
number of shares subject to the SAR that is being exercised multiplied by the excess of the Fair Market Value of one
(1) share of Common Stock on the exercise date over the Strike Price, less an amount equal to any Federal, state, local
and non-U.S. income, employment and any other applicable taxes required to be withheld. The Company shall pay
such amount in cash, in shares of Common Stock valued at Fair Market Value, or any combination thereof, as
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determined by the Committee. Any fractional shares of Common Stock shall be settled in cash.

(f)        Substitution of SARs for Nonqualified Stock Options. The Committee shall have the authority in its sole
discretion to substitute, without the consent of the affected Participant or any holder or beneficiary of SARs, SARs
settled in shares of Common Stock (or settled in shares or cash in the sole discretion of the Committee) for
outstanding Nonqualified Stock Options; provided that (i) the substitution shall not otherwise result in a modification
of the terms of any such Nonqualified Stock Option; (ii) the number of shares of Common Stock underlying the
substituted SARs shall be the same as the number of shares of Common Stock underlying such Nonqualified Stock
Options; and (iii) the Strike Price of the substituted SARs shall be equal to the Exercise Price of such Nonqualified
Stock Options.

9.           Restricted Stock and Restricted Stock Units.

Edgar Filing: MEDLEY MANAGEMENT INC. - Form DEF 14A

80



(a)        General. Each grant of Restricted Stock and Restricted Stock Units shall be evidenced by an Award
agreement. Each Restricted Stock and Restricted Stock Unit so granted shall be subject to the conditions set forth in
this Section 9, and to such other conditions not inconsistent with the Plan as may be reflected in the applicable Award
agreement.

(b)        Stock Certificates and Book-Entry; Escrow or Similar Arrangement. Upon the grant of Restricted Stock, the
Committee shall cause a stock certificate registered in the name of the Participant to be issued or shall cause share(s)
of Common Stock to be registered in the name of the Participant and held in book-entry form subject to the Company’s
directions and, if the Committee determines that the Restricted Stock shall be held by the Company or in escrow
rather than issued to the Participant pending the release of the applicable restrictions, the Committee may require the
Participant to additionally execute and deliver to the Company (i) an escrow agreement satisfactory to the Committee,
if applicable and (ii) the appropriate stock power (endorsed in blank) with respect to the Restricted Stock covered by
such agreement. If a Participant shall fail to execute and deliver (in a manner permitted under Section 14(a) of the
Plan or as otherwise determined by the Committee) an agreement evidencing an Award of Restricted Stock and, if
applicable, an escrow agreement and blank stock power within the amount of time specified by the Committee, the
Award shall be null and void. Subject to the restrictions set forth in this Section 9 and the applicable Award
agreement, the Participant generally shall have the rights and privileges of a stockholder as to such Restricted Stock,
including, without limitation, the right to vote such Restricted Stock; provided that if the lapsing of restrictions with
respect to any grant of Restricted Stock is contingent on satisfaction of performance conditions (other than or in
addition to the passage of time), any dividends payable on such shares of Restricted Stock shall be held by the
Company and delivered (without interest) to the Participant within fifteen (15) days following the date on which the
restrictions on such Restricted Stock lapse (and the right to any such accumulated dividends shall be forfeited upon
the forfeiture of the Restricted Stock to which such dividends relate). To the extent shares of Restricted Stock are
forfeited, any stock certificates issued to the Participant evidencing such shares shall be returned to the Company, and
all rights of the Participant to such shares and as a stockholder with respect thereto shall terminate without further
obligation on the part of the Company.

(c)        Restricted Period; Termination.

(i)          The Restricted Period with respect to Restricted Stock and Restricted Stock Units shall lapse in such manner
and on such date or dates or upon such events determined by the Committee; provided, however, that notwithstanding
any such dates or events, the Committee may in its sole discretion accelerate the lapse of the Restricted Period at any
time and for any reason.

(ii)         Unless otherwise provided by the Committee, whether in an Award agreement or otherwise, in the event of a
Participant’s Termination for any reason prior to the time that such Participant’s Restricted Stock or Restricted Stock
Units, as applicable, have vested (x) all vesting with respect to such Participant’s Restricted Stock or Restricted Stock
Units shall cease and (y) unvested shares of Restricted Stock and unvested Restricted Stock Units, as applicable, shall
be forfeited to the Company by the Participant, for no consideration, as of the date of such Termination.

(d)        Issuance of Restricted Stock and Settlement of Restricted Stock Units.

(i)          Upon the expiration of the Restricted Period with respect to any shares of Restricted Stock, the restrictions set
forth in the applicable Award agreement shall be of no further force or effect with respect to such shares, except as set
forth in the applicable Award agreement. If an escrow arrangement is used, upon such expiration, the Company shall
issue to the Participant, or his or her beneficiary, without charge, the stock certificate (or, if applicable, a notice
evidencing a book-entry notation) evidencing the shares of Restricted Stock which have not then been forfeited and
with respect to which the Restricted Period has expired (rounded down to the nearest full share). Dividends, if any,
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that may have been withheld by the Committee and attributable to any particular share of Restricted Stock shall be
distributed to the Participant in cash or, at the sole discretion of the Committee, in shares of Common Stock having a
Fair Market Value (on the date of distribution) equal to the amount of such dividends, upon the release of restrictions
on such share and, if such share is forfeited, the Participant shall have no right to such dividends.

(ii)         Unless otherwise provided by the Committee in an Award agreement or otherwise, upon the expiration of the
Restricted Period with respect to any outstanding Restricted Stock Units, the Company shall issue to the Participant,
or his or her beneficiary, without charge, one (1) share of Common Stock (or other securities or other property, as
applicable) for each such outstanding Restricted Stock Unit; provided, however, that the Committee may, in its sole
discretion, elect to (i) pay cash or part cash and part shares of Common Stock in lieu of issuing only shares of
Common Stock in respect of such Restricted Stock Units; or (ii) defer the issuance of shares of Common Stock (or
cash or part shares of Common Stock and part cash, as the case may be) beyond the expiration of the Restricted Period
if such extension would not cause adverse tax consequences under Section 409A of the Code. If a cash payment is
made in lieu of issuing
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shares of Common Stock, the amount of such payment shall be equal to the Fair Market Value of the Common Stock
as of the date on which the Restricted Period lapsed with respect to such Restricted Stock Units. To the extent
provided in an Award agreement, the holder of outstanding Restricted Stock Units shall be entitled to be credited with
dividend equivalent payments (upon the payment by the Company of dividends on shares of Common Stock) either in
cash or, at the sole discretion of the Committee, in shares of Common Stock having a Fair Market Value equal to the
amount of such dividends (and interest may, at the sole discretion of the Committee, be credited on the amount of cash
dividend equivalents at a rate and subject to such terms as determined by the Committee), which accumulated
dividend equivalents (and interest thereon, if applicable) shall be payable at the same time as the underlying Restricted
Stock Units are settled following the release of restrictions on such Restricted Stock Units, and, if such Restricted
Stock Units are forfeited, the Participant shall have no right to such dividend equivalent payments.

(e)        Legends on Restricted Stock. Each certificate, if any, representing Restricted Stock awarded under the Plan, if
any, shall bear a legend substantially in the form of the following, in addition to any other information the Company
deems appropriate, until the lapse of all restrictions with respect to such shares of Common Stock:

TRANSFER OF THIS CERTIFICATE AND THE SHARES REPRESENTED HEREBY IS RESTRICTED
PURSUANT TO THE TERMS OF THE MEDLEY MANAGEMENT INC. 2014 Omnibus INCENTIVE PLAN AND
A RESTRICTED STOCK AWARD AGREEMENT BETWEEN MEDLEY MANAGEMENT INC. AND
PARTICIPANT. A COPY OF SUCH PLAN AND AWARD AGREEMENT IS ON FILE AT THE PRINCIPAL
EXECUTIVE OFFICES OF MEDLEY MANAGEMENT INC.

10.         Other Stock- or LLC Interest-Based Awards. The Committee may issue unrestricted Common Stock, rights to
receive grants of Awards at a future date, other Awards denominated in Common Stock (including, without limitation,
performance shares or performance units) or LLC Interests, under the Plan to Eligible Persons, alone or in tandem
with other Awards, in such amounts as the Committee shall from time to time in its sole discretion determine. Each
Other Stock-Based Award granted under the Plan shall be evidenced by an Award agreement. Each Other
Stock-Based Award so granted shall be subject to such conditions not inconsistent with the Plan as may be reflected in
the applicable Award agreement.

11.         Performance Compensation Awards.

(a)        General. The Committee shall have the authority, at or before the time of grant of any Award, to designate
such Award as a Performance Compensation Award intended to qualify as “performance-based compensation” under
Section 162(m) of the Code. The Committee shall also have the authority to make an award of a cash bonus to any
Participant and designate such Award as a Performance Compensation Award intended to qualify as
“performance-based compensation” under Section 162(m) of the Code. Notwithstanding anything in the Plan to the
contrary, if the Company determines that a Participant who has been granted an Award designated as a Performance
Compensation Award is not (or is no longer) a “covered employee” (within the meaning of Section 162(m) of the Code),
the terms and conditions of such Award may be modified without regard to any restrictions or limitations set forth in
this Section 11 (but subject otherwise to the provisions of Section 13 of the Plan).

(b)          Discretion of Committee with Respect to Performance Compensation Awards. With regard to a particular
Performance Period, the Committee shall have sole discretion to select the length of such Performance Period, the
type(s) of Performance Compensation Awards to be issued, the Performance Criteria that will be used to establish the
Performance Goal(s), the kind(s) and/or level(s) of the Performance Goal(s) that is (are) to apply and the Performance
Formula(e). Within the first ninety (90) days of a Performance Period (or, within any other maximum period allowed
under Section 162(m) of the Code), the Committee shall, with regard to the Performance Compensation Awards to be
issued for such Performance Period, exercise its discretion with respect to each of the matters enumerated in the
immediately preceding sentence and record the same in writing.
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(c)          Performance Criteria. The Performance Criteria that will be used to establish the Performance Goal(s) may
be based on the attainment of specific levels of performance of the Company (and/or one or more Affiliates, divisions
or operational and/or business units, product lines, brands, business segments, administrative departments, or any
combination of the foregoing) and shall be limited to the following, which may be determined in accordance with
generally accepted accounting principles (“GAAP”) or on a non-GAAP basis: (i) net earnings, net income (before or
after taxes) or consolidated net income; (ii) basic or diluted earnings per share (before or after taxes); (iii) net revenue
or net revenue growth; (iv) gross revenue or gross revenue growth, gross profit or gross profit growth; (v) net
operating profit (before or after taxes); (vi) return measures (including, but not limited to, return on investment, assets,
capital, employed capital, invested capital, equity, or sales); (vii) cash flow measures (including, but not limited to,
operating cash flow, free cash flow, or cash flow return on capital), which may but are not required to be measured on
a per share basis; (viii) earnings before or after interest, taxes, depreciation and/or amortization (including EBIT and
EBITDA); (ix) gross or net operating margins; (x) productivity ratios; (xi) share price (including, but not limited to,
growth measures and total stockholder return); (xii) expense targets or cost reduction goals, general and administrative
expense

Edgar Filing: MEDLEY MANAGEMENT INC. - Form DEF 14A

84



savings; (xiii) operating efficiency; (xiv) objective measures of customer/client satisfaction; (xv) working capital
targets; (xvi) measures of economic value added or other ‘value creation’ metrics; (xvii) enterprise value; (xviii) sales;
(xix) stockholder return; (xx) customer/client retention; (xxi) competitive market metrics; (xxii) employee retention;
(xxiii) objective measures of personal targets, goals or completion of projects (including but not limited to succession
and hiring projects, completion of specific acquisitions, dispositions, reorganizations or other corporate transactions or
capital-raising transactions, expansions of specific business operations and meeting divisional or project budgets);
(xxiv) comparisons of continuing operations to other operations; (xxv) market share; (xxvi) cost of capital, debt
leverage year-end cash position or book value; (xxvii) strategic objectives; or (xxviii) any combination of the
foregoing. Any one or more of the Performance Criteria may be stated as a percentage of another Performance
Criteria, or used on an absolute or relative basis to measure the performance of the Company and/or one or more
Affiliates as a whole or any divisions or operational and/or business units, product lines, brands, business segments,
administrative departments of the Company and/or one or more Affiliates or any combination thereof, as the
Committee may deem appropriate, or any of the above Performance Criteria may be compared to the performance of a
selected group of comparison companies, or a published or special index that the Committee, in its sole discretion,
deems appropriate, or as compared to various stock market indices. The Committee also has the authority to provide
for accelerated vesting of any Award based on the achievement of Performance Goals pursuant to the Performance
Criteria specified in this paragraph. To the extent required under Section 162(m) of the Code, the Committee shall,
within the first ninety (90) days of a Performance Period (or, within any other maximum period allowed under Section
162(m) of the Code), define in an objective fashion the manner of calculating the Performance Criteria it selects to use
for such Performance Period.

(d)        Modification of Performance Goal(s). In the event that applicable tax and/or securities laws change to permit
Committee discretion to alter the governing Performance Criteria without obtaining stockholder approval of such
alterations, the Committee shall have sole discretion to make such alterations without obtaining stockholder approval.
Unless otherwise determined by the Committee at the time a Performance Compensation Award is granted, the
Committee shall, during the first ninety (90) days of a Performance Period (or, within any other maximum period
allowed under Section 162(m) of the Code), or at any time thereafter to the extent the exercise of such authority at
such time would not cause the Performance Compensation Awards granted to any Participant for such Performance
Period to fail to qualify as “performance-based compensation” under Section 162(m) of the Code, specify adjustments or
modifications to be made to the calculation of a Performance Goal for such Performance Period, based on and in order
to appropriately reflect the following events: (i) asset write-downs; (ii) litigation or claim judgments or settlements;
(iii) the effect of changes in tax laws, accounting principles, or other laws or regulatory rules affecting reported
results; (iv) any reorganization and restructuring programs; (v) extraordinary nonrecurring items as described in
Accounting Standards Codification Topic 225-20 (or any successor pronouncement thereto) and/or in management’s
discussion and analysis of financial condition and results of operations appearing in the Company’s annual report to
stockholders for the applicable year; (vi) acquisitions or divestitures; (vii) any other specific, unusual or nonrecurring
events, or objectively determinable category thereof; (viii) foreign exchange gains and losses; (ix) discontinued
operations and nonrecurring charges; and (x) a change in the Company’s fiscal year.

(e)        Payment of Performance Compensation Awards.

(i)          Condition to Receipt of Payment. Unless otherwise provided in the applicable Award agreement, a
Participant must be employed by the Company on the last day of a Performance Period to be eligible for payment in
respect of a Performance Compensation Award for such Performance Period.

(ii)         Limitation. Unless otherwise provided in the applicable Award agreement, a Participant shall be eligible to
receive payment in respect of a Performance Compensation Award only to the extent that: (A) the Performance Goals
for such period are achieved; and (B) all or some of the portion of such Participant’s Performance Compensation
Award has been earned for the Performance Period based on the application of the Performance Formula to such
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achieved Performance Goals.

(iii)        Certification. Following the completion of a Performance Period, the Committee shall review and certify in
writing whether, and to what extent, the Performance Goals for the Performance Period have been achieved and, if so,
calculate and certify in writing that amount of the Performance Compensation Awards earned for the period based
upon the Performance Formula. The Committee shall then determine the amount of each Participant’s Performance
Compensation Award actually payable for the Performance Period and, in so doing, may apply Negative Discretion.

(iv)         Use of Negative Discretion. In determining the actual amount of an individual Participant’s Performance
Compensation Award for a Performance Period, the Committee may reduce or eliminate the amount of the
Performance Compensation Award earned under the Performance Formula in the Performance Period through the use
of Negative Discretion. Unless otherwise provided in the applicable Award agreement, the Committee shall not have
the discretion to: (A) grant or provide payment in respect of Performance Compensation Awards for a Performance
Period if the
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Performance Goals for such Performance Period have not been attained; or (B) increase a Performance Compensation
Award above the applicable limitations set forth in Section 5 of the Plan.

(f)        Timing of Award Payments. Unless otherwise provided in the applicable Award agreement, Performance
Compensation Awards granted for a Performance Period shall be paid to Participants as soon as administratively
practicable following completion of the certifications required by this Section 11. Any Performance Compensation
Award that has been deferred shall not (between the date as of which the Award is deferred and the payment date)
increase (i) with respect to a Performance Compensation Award that is payable in cash, by a measuring factor for each
fiscal year greater than a reasonable rate of interest set by the Committee or (ii) with respect to a Performance
Compensation Award that is payable in shares of Common Stock, by an amount greater than the appreciation of a
share of Common Stock from the date such Award is deferred to the payment date. Any Performance Compensation
Award that is deferred and is otherwise payable in shares of Common Stock shall be credited (during the period
between the date as of which the Award is deferred and the payment date) with dividend equivalents (in a manner
consistent with the methodology set forth in the last sentence of Section 9(d)(ii) of the Plan).

12.         Changes in Capital Structure and Similar Events. In the event of (a) any dividend (other than regular cash
dividends) or other distribution (whether in the form of cash, shares of Common Stock, other securities or other
property, including LLC Interests), recapitalization, stock split, reverse stock split, reorganization, merger,
consolidation, split-up, split-off, spin-off, combination, repurchase or exchange of shares of Common Stock or other
securities of the Company or LLC Interests, issuance of warrants or other rights to acquire shares of Common Stock
or other securities of the Company or LLC Interests, or other similar corporate transaction or event (including, without
limitation, a Change in Control) that affects the shares of Common Stock or LLC Interests, as applicable or (b)
unusual or nonrecurring events (including, without limitation, a Change in Control) affecting the Company, any
Affiliate, or the financial statements of the Company or any Affiliate, or changes in applicable rules, rulings,
regulations or other requirements of any governmental body or securities exchange or inter-dealer quotation system,
accounting principles or law, such that in either case an adjustment is determined by the Committee in its sole
discretion to be necessary or appropriate, then the Committee shall make any such adjustments in such manner as it
may deem equitable, including, without limitation, any or all of the following:

(i)          adjusting any or all of (A) the Absolute Share Limit, or any other limit applicable under the Plan with respect
to the number of Awards which may be granted hereunder; (B) the number of shares of Common Stock or other
securities of the Company (or number and kind of other securities or other property, including LLC Interests) which
may be issued in respect of Awards or with respect to which Awards may be granted under the Plan (including,
without limitation, adjusting any or all of the limitations under Section 5 of the Plan); and (C) the terms of any
outstanding Award, including, without limitation, (1) the number of shares of Common Stock or other securities of the
Company (or number and kind of other securities or other property, including LLC Interests) subject to outstanding
Awards or to which outstanding Awards relate; (2) the Exercise Price or Strike Price with respect to any Award; or (3)
any applicable performance measures (including, without limitation, Performance Criteria and Performance Goals);

(ii)         providing for a substitution or assumption of Awards (or awards of an acquiring company), accelerating the
exercisability of, lapse of restrictions on, or termination of, Awards or providing for a period of time (which shall not
be required to be more than ten (10) days) for Participants to exercise outstanding Awards prior to the occurrence of
such event (and any such Award not so exercised shall terminate upon the occurrence of such event); and

(iii)        cancelling any one or more outstanding Awards and causing to be paid to the holders holding vested Awards
(including any Awards that would vest as a result of the occurrence of such event but for such cancellation) the value
of such Awards, if any, as determined by the Committee (which if applicable may be based upon the price per share of
Common Stock received or to be received by other stockholders of the Company or holders of LLC Interests, as
applicable, in such event), including, without limitation, in the case of an outstanding Option or SAR, a cash payment
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in an amount equal to the excess, if any, of the Fair Market Value (as of a date specified by the Committee) of the
shares of Common Stock subject to such Option or SAR over the aggregate Exercise Price or Strike Price of such
Option or SAR, respectively (it being understood that, in such event, any Option or SAR having a per share Exercise
Price or Strike Price equal to, or in excess of, the Fair Market Value of a share of Common Stock subject thereto may
be canceled and terminated without any payment or consideration therefor);

provided, however, that in the case of any “equity restructuring” (within the meaning of the Financial Accounting
Standards Board Accounting Standards Codification Topic 718 (or any successor pronouncement thereto)), the
Committee shall make an equitable or proportionate adjustment to outstanding Awards to reflect such equity
restructuring. Any adjustment in Incentive Stock Options under this Section 12 (other than any cancellation of
Incentive Stock Options) shall be made only to the extent not constituting a “modification” within the meaning of
Section 424(h)(3) of the Code, and any adjustments under this Section 12 shall be made in a manner which does not
adversely affect the exemption provided pursuant to Rule 16b-3 under the Exchange Act. Any such
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adjustment shall be conclusive and binding for all purposes. Payments to holders pursuant to clause (iii) above shall be
made in cash or, in the sole discretion of the Committee, in the form of such other consideration necessary for a
Participant to receive property, cash, or securities (or combination thereof) as such Participant would have been
entitled to receive upon the occurrence of the transaction if the Participant had been, immediately prior to such
transaction, the holder of the number of shares of Common Stock or LLC Interests, as applicable, covered by the
Award at such time (less any applicable Exercise Price or Strike Price). In addition, prior to any payment or
adjustment contemplated under this Section 12, the Committee may require a Participant to (A) represent and warrant
as to the unencumbered title to his Awards; (B) bear such Participant’s pro rata share of any post-closing indemnity
obligations, and be subject to the same post-closing purchase price adjustments, escrow terms, offset rights, holdback
terms, and similar conditions as the other holders of Common Stock or LLC Interests, as applicable and (C) deliver
customary transfer documentation as reasonably determined by the Committee.

13.          Amendments and Termination.

(a)         Amendment and Termination of the Plan. The Board may amend, alter, suspend, discontinue, or terminate the
Plan or any portion thereof at any time; provided, that no such amendment, alteration, suspension, discontinuation or
termination shall be made without stockholder approval if: (i) such approval is necessary to comply with any
regulatory requirement applicable to the Plan (including, without limitation, as necessary to comply with any rules or
regulations of any securities exchange or inter-dealer quotation system on which the securities of the Company may
be listed or quoted) or for changes in GAAP to new accounting standards; (ii) it would materially increase the number
of securities which may be issued under the Plan (except for increases pursuant to Section 5 or 12 of the Plan) or (iii)
it would materially modify the requirements for participation in the Plan; provided, further, that any such amendment,
alteration, suspension, discontinuance or termination that would materially and adversely affect the rights of any
Participant or any holder or beneficiary of any Award theretofore granted shall not to that extent be effective without
the consent of the affected Participant, holder or beneficiary. Notwithstanding the foregoing, no amendment shall be
made to the last proviso of Section 13(b) of the Plan without stockholder approval.

(b)         Amendment of Award Agreements. The Committee may, to the extent consistent with the terms of any
applicable Award agreement, waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue,
cancel or terminate, any Award theretofore granted or the associated Award agreement, prospectively or retroactively
(including after a Participant’s Termination); provided that any such waiver, amendment, alteration, suspension,
discontinuance, cancellation or termination that would materially and adversely affect the rights of any Participant
with respect to any Award theretofore granted shall not to that extent be effective without the consent of the affected
Participant; provided, further, that without stockholder approval, except as otherwise permitted under Section 12 of
the Plan, (i) no amendment or modification may reduce the Exercise Price of any Option or the Strike Price of any
SAR; (ii) the Committee may not cancel any outstanding Option or SAR and replace it with a new Option or SAR
(with a lower Exercise Price or Strike Price, as the case may be) or other Award or cash payment that is greater than
the intrinsic value (if any) of the cancelled Option or SAR and (iii) the Committee may not take any other action
which is considered a “repricing” for purposes of the stockholder approval rules of any securities exchange or
inter-dealer quotation system on which the securities of the Company are listed or quoted.

14.          General.

(a)         Award Agreements. Each Award under the Plan shall be evidenced by an Award agreement, which shall be
delivered to the Participant and shall specify the terms and conditions of the Award and any rules applicable thereto,
including, without limitation, the effect on such Award of the death, Disability or Termination of a Participant, or of
such other events as may be determined by the Committee. For purposes of the Plan, an Award agreement may be in
any such form (written or electronic) as determined by the Committee (including, without limitation, a Board or
Committee resolution, an employment agreement, a notice, a certificate or a letter) evidencing the Award. The
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Committee need not require an Award agreement to be signed by the Participant or a duly authorized representative of
the Company.

(b)        Nontransferability.

(i)          Each Award shall be exercisable only by a Participant during the Participant’s lifetime, or, if permissible
under applicable law, by the Participant’s legal guardian or representative. No Award may be assigned, alienated,
pledged, attached, sold or otherwise transferred or encumbered by a Participant (including, without limitation, except
as may be prohibited by applicable law, pursuant to a domestic relations order) other than by will or by the laws of
descent and distribution and any such purported assignment, alienation, pledge, attachment, sale, transfer or
encumbrance shall be void and unenforceable against the Company or an Affiliate; provided that the designation of a
beneficiary shall not constitute an assignment, alienation, pledge, attachment, sale, transfer or encumbrance.
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(ii)         Notwithstanding the foregoing, the Committee may, in its sole discretion, permit Awards (other than
Incentive Stock Options) to be transferred by a Participant, without consideration, subject to such rules as the
Committee may adopt consistent with any applicable Award agreement to preserve the purposes of the Plan, to: (A)
any person who is a “family member” of the Participant, as such term is used in the instructions to Form S-8 under the
Securities Act or any successor form of registration statement promulgated by the Securities and Exchange
Commission (collectively, the “Immediate Family Members”); (B) a trust solely for the benefit of the Participant and his
or her Immediate Family Members; (C) a partnership or limited liability company whose only partners or stockholders
are the Participant and his or her Immediate Family Members; or (D) a beneficiary to whom donations are eligible to
be treated as “charitable contributions” for federal income tax purposes;

(each transferee described in clauses (A), (B), (C) and (D) above is hereinafter referred to as a “Permitted Transferee”);
provided that the Participant gives the Committee advance written notice describing the terms and conditions of the
proposed transfer and the Committee notifies the Participant in writing that such a transfer would comply with the
requirements of the Plan.

(iii)        The terms of any Award transferred in accordance with the immediately preceding sentence shall apply to the
Permitted Transferee and any reference in the Plan, or in any applicable Award agreement, to a Participant shall be
deemed to refer to the Permitted Transferee, except that: (A) Permitted Transferees shall not be entitled to transfer any
Award, other than by will or the laws of descent and distribution; (B) Permitted Transferees shall not be entitled to
exercise any transferred Option unless there shall be in effect a registration statement on an appropriate form covering
the shares of Common Stock to be acquired pursuant to the exercise of such Option if the Committee determines,
consistent with any applicable Award agreement, that such a registration statement is necessary or appropriate; (C) the
Committee or the Company shall not be required to provide any notice to a Permitted Transferee, whether or not such
notice is or would otherwise have been required to be given to the Participant under the Plan or otherwise; and (D) the
consequences of the Termination of the Participant under the terms of the Plan and the applicable Award agreement
shall continue to be applied with respect to the Participant, including, without limitation, that an Option shall be
exercisable by the Permitted Transferee only to the extent, and for the periods, specified in the Plan and the applicable
Award agreement.

(c)        Dividends and Dividend Equivalents. The Committee in its sole discretion may provide a Participant as part of
an Award with dividends, dividend equivalents, or similar payments in respect of Awards, payable in cash, shares of
Common Stock, other securities, other Awards or other property, on a current or deferred basis, on such terms and
conditions as may be determined by the Committee in its sole discretion, including, without limitation, payment
directly to the Participant, withholding of such amounts by the Company subject to vesting of the Award or
reinvestment in additional shares of Common Stock, Restricted Stock or other Awards; provided, that no dividends,
dividend equivalents or other similar payments shall be payable in respect of outstanding (i) Options or SARs; or (ii)
unearned Performance Compensation Awards or other unearned Awards subject to performance conditions (other than
or in addition to the passage of time) (although dividends, dividend equivalents or other similar payments may be
accumulated in respect of unearned Awards and paid within fifteen (15) days after such Awards are earned and
become payable or distributable).

(d)        Tax Withholding.

(i)          A Participant shall be required to pay to the Company or any Affiliate, and the Company or any Affiliate
shall have the right and is hereby authorized to withhold, from any cash, shares of Common Stock, other securities or
other property issuable or deliverable under any Award or from any compensation or other amounts owing to a
Participant, the amount (in cash, shares of Common Stock, other securities or other property) of any required
withholding or any other applicable taxes in respect of an Award, its exercise, or any payment or transfer under an
Award or under the Plan and to take such other action as may be necessary in the opinion of the Committee or the
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Company to satisfy all obligations for the payment of such withholding or any other applicable taxes.

(ii)         Without limiting the generality of clause (i) above, the Committee may, in its sole discretion, permit a
Participant to satisfy, in whole or in part, the foregoing withholding liability by (A) the delivery of shares of Common
Stock (which are not subject to any pledge or other security interest) owned by the Participant having a Fair Market
Value equal to such withholding liability or (B) having the Company withhold from the number of shares of Common
Stock otherwise issuable or deliverable pursuant to the exercise or settlement of the Award a number of shares with a
Fair Market Value equal to such withholding liability, provided that with respect to shares withheld pursuant to clause
(B), the number of such shares may not have a Fair Market Value greater than the minimum required statutory
withholding liability.
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(e)        No Claim to Awards; No Rights to Continued Employment; Waiver. No employee of the Company or any
Affiliate, or other person, shall have any claim or right to be granted an Award under the Plan or, having been selected
for the grant of an Award, to be selected for a grant of any other Award. There is no obligation for uniformity of
treatment of Participants or holders or beneficiaries of Awards. The terms and conditions of Awards and the
Committee’s determinations and interpretations with respect thereto need not be the same with respect to each
Participant and may be made selectively among Participants, whether or not such Participants are similarly situated.
Neither the Plan nor any action taken hereunder shall be construed as giving any Participant any right to be retained in
the employ or service of the Company or any Affiliate, nor shall it be construed as giving any Participant any rights to
continued service on the Board. The Company or any of its Affiliates may at any time dismiss a Participant from
employment or discontinue any consulting relationship, free from any liability or any claim under the Plan, unless
otherwise expressly provided in the Plan or any Award agreement. By accepting an Award under the Plan, a
Participant shall thereby be deemed to have waived any claim to continued exercise or vesting of an Award or to
damages or severance entitlement related to non-continuation of the Award beyond the period provided under the Plan
or any Award agreement, except to the extent of any provision to the contrary in any written employment contract or
other agreement between the Company and its Affiliates and the Participant, whether any such agreement is executed
before, on or after the Date of Grant.

(f)         International Participants. With respect to Participants who reside or work outside of the United States of
America and who are not (and who are not expected to be) “covered employees” within the meaning of Section 162(m)
of the Code, the Committee may, in its sole discretion, amend the terms of the Plan or Sub-Plans or outstanding
Awards with respect to such Participants in order to conform such terms with the requirements of local law or to
obtain more favorable tax or other treatment for a Participant, the Company or its Affiliates.

(g)        Designation and Change of Beneficiary. Each Participant may file with the Committee a written designation
of one or more persons as the beneficiary(ies) who shall be entitled to receive the amounts payable with respect to an
Award, if any, due under the Plan upon his or her death. A Participant may, from time to time, revoke or change his or
her beneficiary designation without the consent of any prior beneficiary by filing a new designation with the
Committee. The last such designation received by the Committee shall be controlling; provided, however, that no
designation, or change or revocation thereof, shall be effective unless received by the Committee prior to the
Participant’s death, and in no event shall it be effective as of a date prior to such receipt. If no beneficiary designation
is filed by a Participant, the beneficiary shall be deemed to be his or her spouse or, if the Participant is unmarried at
the time of death, his or her estate.

(h)        Termination. Except as otherwise provided in an Award agreement, unless determined otherwise by the
Committee at any point following such event: (i) neither a temporary absence from employment or service due to
illness, vacation or leave of absence (including, without limitation, a call to active duty for military service through a
Reserve or National Guard unit) nor a transfer from employment or service with one Service Recipient to employment
or service with another Service Recipient (or vice-versa) shall be considered a Termination; and (ii) if a Participant
undergoes a Termination of employment, but such Participant continues to provide services to the Company and its
Affiliates in a non-employee capacity, such change in status shall not be considered a Termination for purposes of the
Plan. Further, unless otherwise determined by the Committee, in the event that any Service Recipient ceases to be an
Affiliate of the Company (by reason of sale, divestiture, spin-off or other similar transaction), unless a Participant’s
employment or service is transferred to another entity that would constitute a Service Recipient immediately following
such transaction, such Participant shall be deemed to have suffered a Termination hereunder as of the date of the
consummation of such transaction.

(i)         No Rights as a Stockholder. Except as otherwise specifically provided in the Plan or any Award agreement, no
person shall be entitled to the privileges of ownership in respect of shares of Common Stock which are subject to
Awards hereunder until such shares have been issued or delivered to such person.
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(j)         Government and Other Regulations.

(i)          The obligation of the Company to settle Awards in shares of Common Stock or other consideration shall be
subject to all applicable laws, rules, and regulations, and to such approvals by governmental agencies as may be
required. Notwithstanding any terms or conditions of any Award to the contrary, the Company shall be under no
obligation to offer to sell or to sell, and shall be prohibited from offering to sell or selling, any shares of Common
Stock pursuant to an Award unless such shares have been properly registered for sale pursuant to the Securities Act
with the Securities and Exchange Commission or unless the Company has received an opinion of counsel (if the
Company has requested such an opinion), satisfactory to the Company, that such shares may be offered or sold
without such registration pursuant to an available exemption therefrom and the terms and conditions of such
exemption have been fully complied with. The Company shall be under no obligation to register for sale under the
Securities Act any of the shares of Common Stock to be offered or sold under the Plan. The Committee shall have the
authority to provide that all shares of Common Stock or other securities of the Company or any Affiliate issued under
the Plan shall be subject to such stop transfer orders and
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other restrictions as the Committee may deem advisable under the Plan, the applicable Award agreement, the Federal
securities laws, or the rules, regulations and other requirements of the Securities and Exchange Commission, any
securities exchange or inter-dealer quotation system on which the securities of the Company are listed or quoted and
any other applicable Federal, state, local or non-U.S. laws, rules, regulations and other requirements, and, without
limiting the generality of Section 9 of the Plan, the Committee may cause a legend or legends to be put on certificates
representing shares of Common Stock or other securities of the Company or any Affiliate issued under the Plan to
make appropriate reference to such restrictions or may cause such Common Stock or other securities of the Company
or any Affiliate issued under the Plan in book-entry form to be held subject to the Company’s instructions or subject to
appropriate stop transfer orders. Notwithstanding any provision in the Plan to the contrary, the Committee reserves the
right to add any additional terms or provisions to any Award granted under the Plan that it in its sole discretion deems
necessary or advisable in order that such Award complies with the legal requirements of any governmental entity to
whose jurisdiction the Award is subject.

(ii)         The Committee may cancel an Award or any portion thereof if it determines, in its sole discretion, that legal
or contractual restrictions and/or blockage and/or other market considerations would make the Company’s acquisition
of shares of Common Stock from the public markets, the Company’s issuance of Common Stock to the Participant, the
Participant’s acquisition of Common Stock from the Company and/or the Participant’s sale of Common Stock to the
public markets, illegal, impracticable or inadvisable. If the Committee determines to cancel all or any portion of an
Award in accordance with the foregoing, the Company shall pay to the Participant an amount equal to the excess of
(A) the aggregate Fair Market Value of the shares of Common Stock subject to such Award or portion thereof
canceled (determined as of the applicable exercise date, or the date that the shares would have been vested or issued,
as applicable), over (B) the aggregate Exercise Price or Strike Price (in the case of an Option or SAR, respectively) or
any amount payable as a condition of issuance of shares of Common Stock (in the case of any other Award). Such
amount shall be delivered to the Participant as soon as practicable following the cancellation of such Award or portion
thereof.

(k)        No Section 83(b) Elections Without Consent of Company. No election under Section 83(b) of the Code or
under a similar provision of law may be made unless expressly permitted by the terms of the applicable Award
agreement or by action of the Committee in writing prior to the making of such election. If a Participant, in connection
with the acquisition of shares of Common Stock under the Plan or otherwise, is expressly permitted to make such
election and the Participant makes the election, the Participant shall notify the Company of such election within ten
(10) days of filing notice of the election with the Internal Revenue Service or other governmental authority, in
addition to any filing and notification required pursuant to Section 83(b) of the Code or other applicable provision.

(l)         Payments to Persons Other Than Participants. If the Committee shall find that any person to whom any
amount is payable under the Plan is unable to care for his or her affairs because of illness or accident, or is a minor, or
has died, then any payment due to such person or his or her estate (unless a prior claim therefor has been made by a
duly appointed legal representative) may, if the Committee so directs the Company, be paid to his or her spouse, child,
relative, an institution maintaining or having custody of such person, or any other person deemed by the Committee to
be a proper recipient on behalf of such person otherwise entitled to payment. Any such payment shall be a complete
discharge of the liability of the Committee and the Company therefor.

(m)       Nonexclusivity of the Plan. Neither the adoption of this Plan by the Board nor the submission of this Plan to
the stockholders of the Company for approval shall be construed as creating any limitations on the power of the Board
to adopt such other incentive arrangements as it may deem desirable, including, without limitation, the granting of
stock options otherwise than under this Plan, and such arrangements may be either applicable generally or only in
specific cases.
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(n)        No Trust or Fund Created. Neither the Plan nor any Award shall create or be construed to create a trust or
separate fund of any kind or a fiduciary relationship between the Company or any Affiliate, on the one hand, and a
Participant or other person or entity, on the other hand. No provision of the Plan or any Award shall require the
Company, for the purpose of satisfying any obligations under the Plan, to purchase assets or place any assets in a trust
or other entity to which contributions are made or otherwise to segregate any assets, nor shall the Company maintain
separate bank accounts, books, records or other evidence of the existence of a segregated or separately maintained or
administered fund for such purposes. Participants shall have no rights under the Plan other than as unsecured general
creditors of the Company, except that insofar as they may have become entitled to payment of additional
compensation by performance of services, they shall have the same rights as other employees under general law.

(o)        Reliance on Reports. Each member of the Committee and each member of the Board shall be fully justified in
acting or failing to act, as the case may be, and shall not be liable for having so acted or failed to act in good faith, in
reliance upon any report made by the independent public accountant of the Company and its Affiliates and/or any
other information furnished in connection with the Plan by any agent of the Company or the Committee or the Board,
other than himself.
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(p)        Relationship to Other Benefits. No payment under the Plan shall be taken into account in determining any
benefits under any pension, retirement, profit sharing, group insurance or other benefit plan of the Company except as
otherwise specifically provided in such other plan or as required by applicable law.

(q)        Governing Law. The Plan shall be governed by and construed in accordance with the internal laws of the State
of Delaware applicable to contracts made and performed wholly within the State of Delaware, without giving effect to
the conflict of laws provisions thereof.

(r)         Severability. If any provision of the Plan or any Award or Award agreement is or becomes or is deemed to be
invalid, illegal, or unenforceable in any jurisdiction or as to any person or entity or Award, or would disqualify the
Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or deemed
amended to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the
determination of the Committee, materially altering the intent of the Plan or the Award, such provision shall be
construed or deemed stricken as to such jurisdiction, person or entity or Award and the remainder of the Plan and any
such Award shall remain in full force and effect.

(s)        Obligations Binding on Successors. The obligations of the Company under the Plan shall be binding upon any
successor corporation or organization resulting from the merger, consolidation or other reorganization of the
Company, or upon any successor corporation or organization succeeding to substantially all of the assets and business
of the Company.

(t)         409A of the Code.

(i)          Notwithstanding any provision of the Plan to the contrary, it is intended that the provisions of this Plan
comply with Section 409A of the Code, and all provisions of this Plan shall be construed and interpreted in a manner
consistent with the requirements for avoiding taxes or penalties under Section 409A of the Code. Each Participant is
solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on or in respect of such
Participant in connection with this Plan (including any taxes and penalties under Section 409A of the Code), and
neither the Company nor any Affiliate shall have any obligation to indemnify or otherwise hold such Participant (or
any beneficiary) harmless from any or all of such taxes or penalties. With respect to any Award that is considered
“deferred compensation” subject to Section 409A of the Code, references in the Plan to “termination of employment” (and
substantially similar phrases) shall mean “separation from service” within the meaning of Section 409A of the Code. For
purposes of Section 409A of the Code, each of the payments that may be made in respect of any Award granted under
the Plan is designated as separate payments.

(ii)         Notwithstanding anything in the Plan to the contrary, if a Participant is a “specified employee” within the
meaning of Section 409A(a)(2)(B)(i) of the Code, no payments in respect of any Awards that are “deferred
compensation” subject to Section 409A of the Code and which would otherwise be payable upon the Participant’s
“separation from service” (as defined in Section 409A of the Code) shall be made to such Participant prior to the date
that is six months after the date of such Participant’s “separation from service” or, if earlier, the Participant’s date of
death. Following any applicable six month delay, all such delayed payments will be paid in a single lump sum on the
earliest date permitted under Section 409A of the Code that is also a business day.

(iii)        Unless otherwise provided by the Committee in an Award agreement or otherwise, in the event that the
timing of payments in respect of any Award (that would otherwise be considered “deferred compensation” subject to
Section 409A of the Code) would be accelerated upon the occurrence of (A) a Change in Control, no such acceleration
shall be permitted unless the event giving rise to the Change in Control satisfies the definition of a change in the
ownership or effective control of a corporation, or a change in the ownership of a substantial portion of the assets of a
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corporation pursuant to Section 409A of the Code and any Treasury Regulations promulgated thereunder or (B) a
Disability, no such acceleration shall be permitted unless the Disability also satisfies the definition of “Disability”
pursuant to Section 409A of the Code and any Treasury Regulations promulgated thereunder.

(u)        Clawback/Forfeiture. Notwithstanding anything to the contrary contained herein, an Award agreement may
provide that the Committee may in its sole discretion cancel such Award if the Participant has engaged in or engages
in any Detrimental Activity. The Committee may also provide in an Award agreement that if the Participant otherwise
has engaged in or engages in any Detrimental Activity, the Participant will forfeit any gain realized on the vesting or
exercise of such Award, and must repay the gain to the Company. The Committee may also provide in an Award
agreement that if the Participant receives any amount in excess of what the Participant should have received under the
terms of the Award for any reason (including, without limitation, by reason of a financial restatement, mistake in
calculations or other administrative error), then the Participant shall
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be required to repay any such excess amount to the Company. Without limiting the foregoing, all Awards shall be
subject to reduction, cancellation, forfeiture or recoupment to the extent necessary to comply with applicable law.

(v)          Expenses; Gender; Titles and Headings. The expenses of administering the Plan shall be borne by the
Company and its Affiliates. Masculine pronouns and other words of masculine gender shall refer to both men and
women. The titles and headings of the sections in the Plan are for convenience of reference only, and in the event of
any conflict, the text of the Plan, rather than such titles or headings, shall control.
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