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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
Medley LLC, Case No. 21-10526 (KBO)
Debtor.1 Re: Docket No. 255, 299

NOTICE OF FILING OF REVISED PROPOSED ORDER AND EXHIBITSTO
MOTION OF THE DEBTOR FOR AN ORDER (1) APPROVING ON AN INTERIM
BASIS THE ADEQUACY OFDISCLOSURES IN THE COMBINED DISCLOSURE
STATEMENT AND PLAN (11) SCHEDULING THE CONFIRMATION HEARING

AND DEADLINE FOR FILING OBJECTIONS, (111) ESTABLISHING PROCEDURES
FOR SOLICITATION AND TABULATION OF VOTES TO ACCEPT OR REJECT
THE COMBINED DISCLOSURE STATEMENT AND PLAN, AND APPROVING
THE FORM OF BALLOT AND SOLICITATION PACKAGE, AND
(IV) APPROVING THE NOTICE PROVISIONS

PLEASE TAKE NOTICE that, on July 14,2021, the above-captioned debtor and debtor-
in-possession (collectively, the “Debtor”), by their undersigned counsel, filed the Motion of the
Debtor for an Order (1) Approving on an Interim Basis the Adequacy of Disclosures in the
Combined Disclosure Statementand Plan (11) Scheduling the Confirmation Hearingand Deadline
for Filing Objections, (I11) Establishing Procedures for Solicitation and Tabulation of Votes to
Accept or Reject the Combined Disclosure Statement and Plan, and Approving the Form of Ballot
and Solicitation Package, and (IV) Approving the Notice Provisions [Docket No. 255] (the

“Solicitation Procedures Motion”).

PLEASE TAKE FURTHER NOTICE that, on August 5, 2021, the Debtor filed their
Notice of Filing of Exhibits to Motion ofthe Debtor for an Order (I) Approving on an Interim Basis

the Adequacy of Disclosures in the Combined Disclosure Statement and Plan (11) Scheduling the

! The last four digits of the Debtor’s taxpayeridentification numberare 7343. The Debtor’s principal executive
office is located at 280 Park Avenue, 6" Floor East, New York, New York 10017.
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Confirmation Hearing and Deadline for Filing Objections, (l11I) Establishing Procedures for
Solicitation and Tabulation of Votes to Accept or Reject the Combined Disclosure Statement and
Plan, and Approving the Form of Ballot and Solicitation Package, and (IV) Approving the Notice

Provisions [Docket No. 299] (the “Solicitation Procedures Exhibits™).

PLEASE TAKE FURTHER NOTICE that, for the convenience of the Court and all
parties in interest, the Revised Proposed Order and Solicitation Procedures Exhibits Approving
the Solicitation Procedures Motion are attached hereto as Exhibit A.

PLEASE TAKE FURTHER NOTICE that, for the convenience of the Court and all
parties in interest, a blackline comparison of the Revised Proposed Order Approving the
Solicitation Procedures Motion is attached hereto as Exhibit B.

PLEASE TAKE FURTHER NOTICE that a hearing to consider the adequacy of the
information contained in the Solicitation Procedures Motion is scheduled for August 12, 2021 at
1:00 p.m. (Eastern Time) (the “Hearing”’) before the Honorable Karen B. Owens. The Hearingwill

take place through Zoom only, unless otherwise directed by the Court.

Dated: August10, 2021 MORRISJAMES LLP

/s/ Eric J. Monzo

Jeffrey R. Waxman (DE Bar No. 4159)
Eric J. Monzo (DE Bar No. 5214)

Brya M. Keilson (DE Bar No. 4643)
500 Delaware Avenue, Suite 1500
Wilmington, DE 19801

Telephone: (302) 888-6800

E-mail: jwaxman@morrisjames.com
E-mail: emonzo@morrisjames.com
E-mail: bkeilson@morrisjames.com

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

Inre Chapter 11
Medley LLC,1 Case No. 21-10526 (KBO)
Debtor. L —

ORDER GRANTING THE MOTION OF THE DEBTOR FOR AN ORDER

(I) APPROVING ON AN INTERIM BASIS THE ADEQUACY OF DISCLOSURES
IN THE COMBINED PLAN AND DISCLOSURE STATEMENT, (I1) SCHEDULING
THE CONFIRMATION HEARING AND DEADLINE FOR FILING OBJECTIONS,

(111) ESTABLISHING PROCEDURES FOR SOLICITATION AND TABULATION
OF VOTESTO ACCEPT OR REJECT THE COMBINED PLAN AND DISCLOSURE
STATEMENT, AND APPROVING THE FORM OF BALLOT AND SOLICITATION

PACKAGE, AND (1V) APPROVING THE NOTICE PROVISIONS

Upon consideration of the motion (the “Motion”)? of the above-captioned debtor (the
“Debtor”) for an Order (i) Approving on an Interim Basis the Adequacy of Disclosures in the
Combined Plan and Disclosure Statement, (ii) Scheduling the Confirmation Hearing and Deadline
for Filing Objections, (iii) Establishing Procedures for Solicitation and Tabulation of Votes to
Accept or Reject the Combined Plan and Disclosure Statement, and Approving the Form of Ballot
and Solicitation Package, and (iv) Approving the Notice Provisions; it appearing that this Court has
jurisdiction over this matter pursuantto 28 U.S.C. §8 157 and 1334; itappearingthatthis proceeding
is a core proceeding pursuantto 28 U.S.C. § 157(b)(2); itappearing that venue of this proceeding
and the Motion is proper in this District pursuant to 28 U.S.C. 88 1408 and 1409; due, adequate and
sufficient notice of the Motion having been given; and this Court having reviewed the Motion and

having heard the statements in support of the relief requested therein at a hearing, if necessary,

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

office is locatedat 280 Park Avenue, 6th Floor East, New York, New York 10017.

2 Capitalized termsused, butnot otherwise defined, herein shall have the same meanings ascribed to suchterms
in the Motion.

Error! Unknown document property name.
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before this Court; and it appearing that no other notice need be given; and after due deliberation
and sufficient cause appearing therefor,

THE COURT HEREBY FINDS AS FOLLOWS:

A. The Amended Combined Plan and Disclosure Statement (the “Plan”) contains
adequate information within the meaning of section 1125 of the Bankruptcy Code, subject to the
Confirmation Hearing.

B. The procedures set forth below for the solicitation and tabulation of votes to accept
or reject the Plan provide for a fair and equitable voting process and are consistent with section
1126 of the Bankruptcy Code.

C. The contents of the Solicitation Package, Non-Voting Package and Information
Package, as set forth in the Motion, comply with Bankruptcy Rules 2002 and 3017 and constitute
sufficient notice to all interested parties including, without limitation, Holders of Claims against
and Equity Interests in the Debtor.

D. The Confirmation Hearing Notice, substantially in the form attached hereto as

Exhibit 1 (the “Confirmation Hearing Notice™), satisfies the requirements of due process with

respect to all Holders of Claims and Equity Interests.

E. The forms of Ballot for Classes 3 and 4, substantially in the form attached hereto as
Exhibit 2: (i) are sufficiently consistent with Official Form B314; (ii) adequately address the
particular needs of the Chapter 11 Cases; and (iii) are appropriate for the VVoting Classes.

F. The voting instructions and procedures attached to the Ballots provide for a fair and
equitable voting process and are consistent with section 1126 of the Bankruptcy Code and the

applicable Bankruptcy Rules.

Error! Unknown document property name.
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G. Ballots need not be provided to Holders of Unclassified Claims. Further, Ballots
need not be provided to Holders of Secured Claims, Priority Non-Tax Claims, and Intercompany
Claims, and Interests respectively, assuch non-votingclasses are either impaired or unimpaired and
are conclusively presumedto have accepted or rejected the Plan in accordance with sections 1126(f)

and (g) of the Bankruptcy Code:

Class Type Status Under Plan | Voting Status
Class 1 Secured Claim Unimpaired Deemed to Accept
Class 2 Priority Non-Tax Claims Unimpaired,; Deemed to Accept
Class 3 Note Claims Impaired Entitled to Vote
Class 4 General Unsecured Claims Impaired Entitled to Vote
Class 5 Intercompany Claims Impaired Deemed to Reject
Class 6 Equity Interests Impaired Deemed to Reject

H. The period during which the Proponents may solicit votes to accept or reject the

Plan, as established by this Order, provides sufficient time for Holders of Claims in the Voting
Classes to make informed decisions to accept or reject the Plan, and submit their Ballots in a timely
fashion.

l. The Tabulation Procedures (as defined below) for the solicitation and tabulation of
votes to accept or reject the Plan, as approved herein, provide a fair and equitable voting process
and are consistent with section 1126 of the Bankruptcy Code.

IT ISHEREBY FOUND AND DETERMINED THAT:

1. The Motion is GRANTED as set forth herein.

Error! Unknown document property name.
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2. The Plan is approved on an interim basis as containing adequate information under
Bankruptcy Code Section 1125 for solicitation purposes.

3. The Confirmation Hearing Notice, in substantially the form attached hereto as
Exhibit 1, is approved, and by no later than August 17, 2021, the Debtor shall commence serving
the Solicitation Approval Notice on: (i) all known creditors and equity security holders, (ii) all
parties filing a notice of appearance and request for service pursuant to Bankruptcy Rule 2002 in
the Chapter 11 Cases, (iii) state and local taxing authorities for all jurisdictions in which the Debtor
did business, (iv) the Internal Revenue Service, (v) the United States Attorney for the District of
Delaware, (vi) holders of Claims or Equity Interests whether in the VVoting Classes or in the Non-
Voting classes, (vii) the United States Trustee, and (viii) all persons or entities listed on the Debtor’s
creditor mailing matrix.

4. The forms of Ballot, in substantially the form attached hereto as Exhibit 2, are
approved, and by no later than August 17, 2021, the Debtor shall commence serving a copy of the
appropriate form of Ballot to all known Holders of Claims in Classes 3 and 4.

5. The form of Notice to Unimpaired Non-Voting Status, in substantially the form
attached hereto as Exhibit 3, is approved, and by no later than August 17, 2021, the Debtor shall
commence serving all known Holders of Allowed Administrative Expenses and Holders of Claims
in Class 1 (Secured Claims) and Class 2 (Priority Non-Tax Claims) commence serving Notice to
Unimpaired Non-Voting Status.

6. The form of Impaired Non-Voting Status Notice, in substantially the form attached
hereto as Exhibit 4, is approved. The Debtor shall, by no later than August 17, 2021, commence
serving all Holders of Claims and Interests in Classes 5 and 6 with a copy of the notice of Impaired

Non-Voting Status.

Error! Unknown document property name.
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7. The form of Notice to Disputed Claim Holders, in substantially the form attached
hereto as Exhibit 5, is approved. The Debtor shall, by no later than August 17, 2021, begin service
upon all Holders of Claims in Classes 3 and 4 whose Claims are the subject of an objection on the
Voting Record Date with a copy of the notice of Notice to Disputed Claim Holders.

8. The Notice of Approval of Solicitation and VVoting Procedures, in substantially the

formattached hereto as Exhibit 6 (the “Solicitation Approval Notice”), isapproved, and by no later

than August 17,2021, the Debtor shall cause the Solicitation Approval Notice to be published once
in a national newspaper at least twenty-eight (28) days prior to the Combined Confirmation
Hearing.

9. The service of the Confirmation Hearing Notice and publication of the Solicitation
Approval Notice as contemplated herein satisfies the requirements of due processwith respect to
all Holders of Claims and Equity Interests, whether known or unknown.

10.  Pursuantto Bankruptcy Rule 3017(d), August 12,2021 (the “VotingRecord Date”),

shall be the record date for purposes of determining which Holders of Claims are entitled to receive
Solicitation Materials and, where applicable, voteon the Plan. With respectto any transferred claim,
the transferee shall only be entitled to receive and cast a Ballot on account of such transferred claim
if: (a) all actions necessary to effect the transfer of the claim pursuant to Bankruptcy Rule 3001(e)
have been completed by the Voting Record Date (including without limitation, the passage of any
applicable objection period).

11.  No later than August 17, 2021, Kurtzman Carson Consultants LLC (the “Voting
Agent”) shall begin service of a copy of the following documents upon the Voting Classes:

a. the Plan and all other exhibits annexed thereto, which documents the Debtor may
distribute via USB Flash Drive format instead of printed copies;

Error! Unknown document property name.
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b. this Order, including a Ballot to accept or reject the Plan along with a retum
envelope, and those other documents approved by the Court hereto as set forth
herein; and

C. such other materials as the Court may direct or approve, including any supplemental

solicitation materials the Debtor may file with the Court.

(collectively, the “Solicitation Materials™).

12.  No later than August 17, 2021, the Voting Agent shall begin serving those other
documents approved by the Court hereto upon other Holders of Claims and Interests and other
parties in interestas setforth herein. Such materials, including (a) the Confirmation Hearing Notice
and (b) the Unimpaired Non-Voting Status Notice, the Impaired Non-Voting Status Notice, or the
Notice to Disputed Claim Holders, shall be for information purposes only and not for solicitation
since such Creditorsand InterestHolders shall notbe entitled to vote on the Plan orshall be deemed
to have accepted or rejected the Plan, as applicable. The notice to Non-Voting Classes is hereby
approved.

13.  To theextentthat the Office of the United States Trustee, governmental units having
an interest in the Chapter 11 Cases or those parties requesting notice pursuant to Bankruptcy Rule
2002 have not otherwise received notice and information as described in paragraph 3 of this Order,
or Solicitation Materials, by the Solicitation Commencement Date, the Debtor shall distribute, or
cause to be distributed, by first-class mail to such parties the following information (collectively,

the “Information Package”): (a) the Plan, together with all other exhibits annexed thereto, (b) this

Order, excluding the exhibits annexed thereto, and (c) the Confirmation Hearing Notice.
14.  TheProponentsshallfileasupplementto the Plan no later than September 17,2021
whichshallinclude a form of the proposed trustagreementand identifyingthe proposed trustee and

compensation to be received.

Error! Unknown document property name.
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15.  Inorderto be counted as votes to accept or reject the Plan, Ballots must be properly
executed, completed and delivered by (a) first class mail; (b) courier; or (c) personal delivery, to
the VVoting Agent so that the Ballots are actually received no later than September 20,2021 at 4:00

p.m. (ET) (the “Voting Deadline”).

16.  Ballots transmitted by facsimile, e-mail, or other electronic means will not be
counted, unless such Ballots are transmitted through the Voting Agent’s online Ballot submission

portal at https://www.kccllc.net/medley, provided however that Master Ballots for Class 3 may be

submitted via electronic mail to the VVoting Agent. Instructions for uploading a Ballot are on the
Voting Agent’s website.
17.  Intabulating votes, the following procedures shall be used to determine the voting

amount for each Voting Claim (the “Tabulation Hierarchy”):

a. The amount of the Claim listed in the Debtor’s schedules of assets and liabilities;
unless (i) such Claim is scheduled but listed (x) as contingent, unliquidated, undetermined,
or disputed or (y) in the amount of $0.00, (ii) a Proof of Claim has been timely filed (or
otherwise deemed timely filed by the Court under applicable law), (iii) such Claim has been
satisfied by the Debtor, (iv) a Proof of Claim has been asserted in the amount of $0, or (v)
such Claim has been resolved pursuant to a stipulation or order entered by the Court.

b. The undisputed, non-contingentand liquidatedamountspecified in a Proof of Claim
timely filed with the Court or the Voting Agent (or otherwise deemed timely filed by the
Court under applicable law) to the extent such Proof of Claim has not been amended or
superseded by another Proof of Claim filed on or before the VVoting Deadline and is not the
subjectof anobjection (or, if such Claim has been resolved pursuantto a stipulation or order
entered by the Court, or otherwise resolved by the Court, the amount set forth in such
stipulation or order).

C. If a Proof of Claim timely filed with the Court or the Voting Agent (or otherwise
deemed timely filed by the Court under applicable law) has been amended by a later Proof
of Claim filed on or before the Voting Deadline, the later filed amending claim shall be
entitled to vote in a manner consistent with these tabulation rules, and the earlier filed Proof
of Claim shall be disallowed for voting purposes, regardless of whether the Debtor has
objected to such amended claim.

d. If a Proof of Claim has been timely filed with the Court or the VVoting Agent (or
otherwise deemed timely filed by the Courtunder applicable law) and such claim isasserted
in the amount of $0.00, such claim shall not be entitled to vote.

7
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f. If aclaim is proposedto be treated as Allowed under the Plan, such claim is allowed
for voting purposes in the deemed Allowed amount set forth in the Plan.

f. If a claim is temporarily allowed by the Court for voting purposes pursuant to
Bankruptcy Rule 3018, such claim is allowed for voting purposes in the amount permitted
by the Court's order.

0. Exceptas otherwise provided in subsection (c) hereof, a Ballot cast by an alleged
Creditor who has timely filed a Proof of Claim in a wholly unliquidated, unknown, or
uncertain amount that is not the subject of a claim objection filed on or before the Voting
Deadline as well as claims scheduled as contingent, unliquidated, or disputed (without a
corresponding filed claim) shall be counted in determining whether the numerosity
requirement of section 1126(c) of the Bankruptcy Code hasbeen met, and shall be ascribed
a value of one dollar ($1.00) for voting purposes only in determining whether the aggregate
Claim amount requirement of Bankruptcy Code Section 1126(c) has been met.

h. Exceptas otherwise provided in subsection (c) hereof, if a Creditor casts a Ballot
and has timely filed a Proof of Claim (or has otherwise had a Proof of Claim deemed timely
filed by the Court under applicable law), but the Creditor’s Claim is the subject of a claim
objection filed by the Voting Deadline, the Proponents may request, in accordance with
Bankruptcy Rule 3018(a), that the Creditor’s Ballot not be counted.

I. Notwithstanding subsection (h) hereof and except as otherwise provided in
subsection (c) hereof, if the Proponents have requested by motion at least twelve (12)
business days prior to the Confirmation Hearing that a Claim be reclassified and/or allowed
in a fixed, reduced amount pursuant to a claim objection to such Claim, the Ballot of the
Holder of such Claim shall be counted in the reduced amount requested by the Proponents
and/or in the requested category, unless otherwise ordered by the Court.

18.  The following procedures and standard assumptions shall be utilized in tabulating

the votes to accept or reject the Plan (the “Tabulation Procedures™):

a. For purposes of the numerosity and amount requirements of Bankruptcy Code
Section 1126(c), to the extent that it is possible to do so for the Voting Classes, separate
Claims held by a single Creditor againstthe Debtor in the VVoting Classes will be aggregated
as if such Creditor held a single Claim against the Debtor in such Voting Classes, and the
votes related to those Claims shall be treated as a single vote on the Plan.

b. Creditors with multiple Claims within the Voting Classes must vote all such Claims
in the Voting Classes to either accept or reject the Plan, and may not split their vote(s).
Accordingly, an individual Ballot that partially rejects and partially accepts the Plan on
account of multiple Claims within the Voting Classes will not be counted.

C. In the eventa Claim is transferred after the transferor has executed and submitted a
Ballot to the Voting Agent, the transferee of such Claim shall be bound by any such vote

Error! Unknown document property name.
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(and the consequences thereof) made by the Holder of such transferred Claim as of the
Voting Record Date.

d. The delivery of a Ballot will be deemed made only when the Voting Agent has
actually received the original, executed Ballot or the Ballot is accepted through the Voting
Agent’s online Ballot submission portal on the Voting Agent’s website, unless otherwise
permitted.

e. If a Holder of a Claim casts more than one Ballot voting the same Claim(s) before
the Voting Deadline, the last properly executed Ballot received before the Voting Deadline
shall supersede and revoke any earlier received Ballot, and only the last Ballot received
before the Voting Deadline shall be counted.

f. If a Holder of a Claim casts multiple Ballots on account of the same Claim or Class
of Claims, which are received by the Voting Agent on the same day in the case of mailed
submissions, but which are voted inconsistently, such Ballots shall not be counted.

0. If a Holder of a Claim submits a duplicate paper Ballot and an electronic Ballot (as
provided for usingthe E-Ballotplatform on the Voting Agent’s website), only the electronic
Ballot will be counted.

h. Unless otherwise provided, any party who has delivered a valid Ballot for the
acceptance orrejection of the Plan may withdraw such acceptanceor rejection by delivering
a written notice of withdrawal to the Voting Agent at any time prior to the VVoting Deadline.
To be valid, a notice of withdrawal must (i) contain the description of the Claim(s) to which
it relates and the aggregate principal amount represented by such Claim(s), (ii) be signed by
the withdrawing party in the same manner as the Ballot being withdrawn, and (iii) contain
a certification that the withdrawing party owns the Claim(s) and possesses the right to
withdraw the vote soughtto be withdrawn. The Proponents intendto consultwith the VVoting
Agent to determine whether any withdrawals of Ballots were received and whether the
requisite acceptances of the Plan have been received. The Proponents expressly reserve the
right to contest the validity of any such withdrawals of Ballots.

I. Subject to any contrary order of the Court, the Proponents reserve the right to reject
any and all Ballots that are not in proper form.

J. Subject to any contrary order of the Court, the Proponents reserve the right to waive
any defects, irregularities, or conditions of delivery as to any particular Ballot, including
failure to timely file such Ballot.

K. Unless otherwise ordered by the Court, any defects or irregularities in connection
with deliveries of Ballots must be cured within such time as the Proponents (or the Court)
determines, and delivery of such Ballots will not be deemed to have been made until such
irregularities have been cured or waived.

l. Neither the Proponents nor any other person or entity will be under any duty to

provide notification of defects or irregularities with respect to deliveries of Ballots, nor will

any such party incur any liability for failure to provide such notification. Ballots previously
9

Error! Unknown document property name.
13041000/1



Case 21-10526-KBO Doc 309-1 Filed 08/10/21 Page 11 of 33

furnished (and asto which any irregularities have nottheretofore been cured or waived) will
not be counted (except as set forth in subsection (j) above).

m. If no Holders of Claims eligible to vote in the Voting Classes vote to accept or reject
the Plan, the Plan and will be deemed accepted by the Holders of such Claimsin such Class.

n. The following Ballots shall not be counted in determining acceptance or rejection of
the Plan:

(i) any Ballot that is otherwise properly completed, executed and timely
returned to the Voting Agent, but does not indicate an acceptance or rejection of the
Plan, or indicates both an acceptance and a rejection of the Plan;

(i)  any Ballot received after the VVoting Deadline, except in the Proponents’
discretion, or by order of this Court;

(i)  any Ballot containing a vote that this Court determines, after notice and a
hearing, was not solicited or procured in good faith or in accordance with the
applicable provisions of the Bankruptcy Code;

(iv)  any Ballotthat is illegible or contains insufficient information to permit the
identification of the Creditor;

(V) any Ballot that partially accepts, or partially rejects, the Plan;

(vi)  anyBallot castby aPerson or Entity that doesnothold a Claim in the Voting
Classes;

(vii) any unsigned Ballot or Ballot without an original signature, except in the
Proponents’ discretion; and

(viii) any Ballot transmitted to the VVoting Agent by facsimile, e-mail, or other
electronic means, unless otherwise permitted.

19.  In addition to the foregoing generally applicable voting and ballot tabulation
procedures, the following procedures shall apply to the Beneficial Holders of Claims in Class 3
who hold their position through a broker, bank, or other nominee or agent of a broker, bank, or
other nominee (each of the foregoing, a “Nominee”) and therefore will vote their position through
a Nominee:

a. the Voting Agent shall distribute or cause to be distributed the appropriate number

of (i) Solicitation Packages for each beneficial holder represented by the Nominee as of the

Voting Record Date, which will contain copies of Ballots to each beneficial holder (a
“Beneficial Holder Ballot™), and (ii) a master ballot (the “Master Ballot™);

10
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b. each Nominee shall immediately, and in any event within five Business Days after
its receipt of the Solicitation Packages, commence the solicitation of votes from its
beneficial holder clients through one of the following two methods3:

1. distribute to each beneficial holder the Solicitation Package along with a
Beneficial Holder Ballot, voting information form (“VIF”), and/or other
customary communication used to collect voting information from its
beneficial holder clients along with instructions to the beneficial holder to
return its vote to the Nominee in a timely fashion; or

2. distribute to each Beneficial Holder Ballot the Solicitation Package along
with a “pre-validated” Ballot signed by the Nominee and including the
Nominee’s DTC participant number, the Beneficial Holder’s account
number, and the amount of Notes held by the Nominee for such beneficial
holder with instructions to the beneficial holder to return its pre-validated
Beneficial Holder Ballot to the Solicitation Agent in a timely fashion;

C. each Nominee shall compile and validate the votes and other relevant information
of all such beneficial holders onthe Master Ballot; and transmit the Master Ballot to
the Solicitation Agent on or before the Voting Deadline;

d. Nominees that submit Master Ballots must keep the original Beneficial Holder
Ballots, VIFs, or other communication used by the beneficial holder to transmit its
vote for a period of one year after the Effective Date of the Plan;

e. Nominees that pre-validate Beneficial Holder Ballots must keep a list of beneficial
holders for whom they pre-validated a Ballot along with copies of the pre-validated
Ballots for a period of one year after the Effective Date of the Plan;

f. the Solicitation Agent will notcountvotes of beneficial holders unless and until they
are included on a valid and timely Master Ballot or a valid and timely “pre-
validated” Beneficial Holder Ballot;

g. if a beneficial holder holds Claims through more than one Nominee or through
multiple accounts, such beneficial holder may receive more than one Beneficial
Holder Ballot and each such beneficial holder must vote consistently and execute a
separate Beneficial Holder Ballot for each block of Notes that it holds through any
Nominee and must return each such Beneficial Holder Ballot to the appropriate
Nominee;

h. votes cast by beneficial holders through Nominees will be applied to the applicable
positions held by such Nominees in the applicable Voting Class, as of the Voting
Record Date, as evidenced by the record and depository listings. Votes submitted

® For the avoidance of doubt, if a Beneficial Holder has previously provided consentto receivesuch materials through
its Nominee by e-mail, the VVoting Agent shall honor thatrequest and transmit (or cause to be transmitted) the
Solicitation Package tothe Beneficial Holder by e-mail.

11
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by a Nominee pursuantto a Master Ballot will not be counted in excess of the record
amount of the Class 3 Claims held by such Nominee as of the Voting Record Date;

I. if conflicting votes or “over-votes” are submitted by a Nominee pursuantto a Master
Ballot, the Solicitation Agent will use reasonable efforts to reconcile discrepancies
with the Nominees. If over-votes on a Master Ballot are not reconciled prior to the
preparation of the Voting Report, the Proponents shall apply the votes to accept and
to reject the Plan in the same proportion as the votes to accept and to reject the Plan
submitted on the Master Ballot that contained the over-vote, but only to the extent
of the Nominee’s position in the applicable Voting Class;

J- a single Nominee may complete and deliver to the Solicitation Agent multiple
Master Ballots. Votes reflected on multiple Master Ballots will be counted, except
to the extent that they are duplicative of other Master Ballots. If two or more Master
Ballots submitted by a single Nominee are inconsistent, the latest received valid
Master Ballot received prior to the Voting Deadline will, to the extent of such
inconsistency, supersede and revoke any prior received Master Ballot. Likewise, if
a beneficial holder submits more than one Beneficial Holder Ballot to its Nominee,
(i) the latest received Beneficial Holder Ballot received before the submission
deadline imposed by the Nominee shall be deemed to supersede any prior Beneficial
Holder Ballot submitted by the beneficial holder, and (ii) the Nominee shall
complete the Master Ballot accordingly; and

K. the Debtor will, upon written request, reimburse Nominees for customary mailing
and handling expenses incurred by them in forwarding the Beneficial Holder Ballot
and other enclosed materials to the beneficial holders for which they are the
Nominee. No fees or commissions or other remuneration will be payable to any
broker, dealer, or other person for soliciting Beneficial Holder Ballot with respect to
the Plan.

20.  Objections to final approval and confirmation of the Plan on any ground, including
adequacy of the disclosures therein, if any, must: (i) be in writing, (ii) comply with the Bankruptcy
Rules and the Local Rules, and (iii) be filed with the Clerk of the Court, 824 North Market Street,
3rd Floor, Wilmington, Delaware 19801, no later than September 23, 2021 at 4:00 p.m. (ET), and
(iv) and a copy must be served upon: counsel to the Debtor: Jeffrey R. Waxman, Esquire and Eric

J.  Monzo, Esquire of Morris James LLP at jwaxman@morrisjames.com and

emonzo@morrisjames.com, respectively; counsel to the Committee: James S. Carr, Esquire and

Benjamin D. Feder, Esquire of Kelley Drye & Warren LLP, at jcarr@kelleydrye.com and

bfeder@kelleydrye.com, respectively, and Christopher M. Samis, Esquire and D. Ryan Slaugh,
12
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Esquire of Potter Anderson & Corroon LLP at csamis@potteranderson.com and

rslaugh@potteranderson.com, respectively; and counsel to Medley Capital LLC: Matthew Micheli,

Esquire and Brendan M. Gage, Esquire of Paul Hastings LLP at mattmicheli@paulhastings.com

and brendangage @paulhastings.com, respectively, and Gregory A. Taylor, Esquire of Ashby &

Geddes, P.A. at gtaylor@ashby-geddes.com. Unless an objection is timely Filed and served, it may

not be considered by the Bankruptcy Court at the Confirmation Hearing.

21.  On or before September 23, 2021, the Voting Agent will file a signed declaration
setting forth the final voting results and methodology used to tabulate the votes (the “Voting
Declaration™).

No later than September 27, 2021 (prevailing Eastern time), any party in interest may file
a brief in supportand submitany evidence in supportof confirmation of the Plan, aswell as respond
to any objections or responses filed in opposition to the Plan.

22.  The Bankruptcy Court shall conduct the Confirmation Hearing for (i) final approval
of the Plan and (ii) confirmation of the Plan. The Confirmation Hearing is hereby scheduled for
September 30,2021 at 10:00a.m. (ET). The Confirmation Hearing may be continued from time
to time by the Proponents without further notice other than by (i) announcing the adjourned date(s)
at the Confirmation Hearing (or any continued hearing) or (ii) filing a notice with the Court.

23.  The Proponents are authorized to make non-substantive and ministerial changes to
any notices, packages or documents approved hereunder, including those in the Solicitation
Materials, without further approval of the Court prior to their dissemination, including, without
limitation, changes to correct typographical and grammatical errors and to make conforming
changes to the Plan and any other notices, packages or documents approved hereunder, including

those in the Solicitation Materials, prior to their distribution.

13
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24.  The Proponents are authorized to take or refrain from taking any action necessary or
appropriate to implement the terms of, and the relief granted in, this Order without seeking further
order of the Court.

25.  The Court shall retain jurisdiction as to all matters relating to the interpretation,
implementation, and enforcement of this Order.

26.  This Order is effective immediately upon entry.

14

Error! Unknown document property name.
13041000/1



Case 21-10526-KBO Doc 309-1 Filed 08/10/21 Page 16 of 33

Exhibit 2A

Form of Class 3 Notes Claims Beneficial Holder Ballot



Case 21-10526-KBO Doc 309-1 Filed 08/10/21 Page 17 of 33

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

Medley LLC," Case No. 21-10526 (KBO)

Debtor.

N N N N N N

)

BALLOT FORVOTINGTOACCEPT ORREJECT THE
CHAPTER11 PLAN OF REORGANIZATION OF MEDLEY LLC

CLASS3 BALLOT FORBENEFICIAL HOLDERS OF NOTES CLAIMS

PLEASE READ AND FOLLOW THE ENCLOSED INSTRUCTIONS FOR COMPLETING BALLOTS
CAREFULLY BEFORECOMPLETING THIS BALLOT.

IN ORDERFOR YOUR VOTE TO BE COUNTED, YOURBENEFICIAL HOLDER BALLOTMUST
BE COMPLETED, EXECUTED, AND RETURNED INACCORDANCE WITH THE INSTRUCTIONS
PROVIDED BY YOUR NOMINEE (AS DEFINED BELOW).IF YOU RECEIVED ARETURN
ENVELOPE ADDRESSED TO YOURNOMINEE ORYOURNOMINEE’S AGENT, YOU MUST
FOLLOW THE DIRECTIONS OF YOURNOMINEE TO CAST YOUR VOTE AND ALLOW
SUFFICIENT TIME FOR YOURNOMINEE TO RECEIVE YOUR VOTE AND TRANSMIT SUCH
VOTE ON A MASTERBALLOT, WHICHMASTERBALLOTMUST BE RETURNED TO THE

VOTING AGENT BY THE VOTING DEADLINE INORDERFORYOUR VOTE TO BE COUNTED.

The Debtor is soliciting votes with respectto the First Amended Combined Disclosure Statementand Chapter 11 Plan
of Medley LLC (as may be amended from time to time, the “Amended Combined Disclosure Statement and Plan™).
The Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) has approved on an interim basis the
Amended Combined Disclosure Statement and Plan as containing adequate information pursuant to section 1125 of
the Bankruptcy Code, by entry of an order on [e®] granting the Motion of the Debtor (i) Approving on an Interim Basis
the Adequacy of Disclosures in the First Amended Combined Plan and Disclosure Statement of Medley LLC, (ii)
Scheduling the Confirmation Hearing and Deadline for Filing Objections, (iii) Establishing Procedures for Solicitation
and Tabulation of Votes to Accept or Reject the Plan, and Approving the Form of Ballot and Solicitation Package,
and (iv) Approving the Notice Provisions (the “Solicitation Procedures Order”). Capitalized termsused but not
otherwise defined herein shallhave the meanings set forth in the chapter 11 plan contained in the Amended Combined
Disclosure Statement and Plan (the “Plan”). Bankruptcy Court approval of the disclosures in the First Amended
Combined Disclosure Statement and Plandoes not indicateapproval of the Plan by the Bankruptcy Court.

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

office is located at 280 Park Avenue, 6" Floor East, New York, New York 10017.

1 Plan Class and CUSIP indicated on Exhibit A hereto
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You are receivingthis Class 3 Beneficial Holder ballot (this “Beneficial Holder Ballot’) because your Nominee” has

identified you as a Beneficial Holder’ ofa Class 3 Notes Claim as of August 12,2021 (the “Voting Record Date™).
Accordingly, you havea right to voteto acceptorreject the Plan.

The rights and treatment for each Class are described in the Amended Combined Disclosure Statement and Plan,
which was included in the package (the “Solicitation Package”) you are receiving with this Beneficial Holder Ballot
(aswell asthe Solicitation Procedures Order, and certain other materials). If you desire paper copies, or if you need
to obtainadditional Solicitation Packages, you may obtain them from Kurtzman Carson Consultants LLC (the “Voting
Agent”) at no charge by: (i) calling the Voting Agent at (877)634-7181, (U.S. and Canada) or (424) 236-7226,
(International); (ii) visiting the Debtor’s restructuring website at: https:/Amww.kccllc.net/medley; (iii) writing to the
Voting Agent at Medley Ballots Processing Center, c/o Kurtzman Carson Consultants LLC, 222 N. Pacific Coast
Highway, Suite 300, El Segundo, California 90245; and/or (iv) emailing MedleyInfo@kccllc.com and requesting
paper copies of the corresponding materials previously received in electronic format. You may also obtain copies of
any pleadingsfiled in the Chapter 11 Casefora fee via PACER at: https://ecf.deb.uscourts.gov.

This Beneficial Holder Ballot may not be used forany purpose other than for casting votes to accept or reject the Plan
and making certain certifications with respect to the Plan. If you believe you have received this Beneficial Holder
Ballot in error, please contact the Voting Agent immediately at the address, telephone number, or email address set
forth above.

You should reviewthe Amended Combined Disclosure Statement and Planbefore you vote. You may wish to seek
legal advice concerning the Plan and the Plan’s classification and treatment of your Claim. Your Claim has been

placed in Class 3 (Notes Claims) under thePlan.

Please return your completed Beneficial Holder Ballot in accordance with your Nominee’s instructions.
Nomineesare authorizedto collect votes to acceptor to reject the Plan from Beneficial Holders in accordance
with their customary practices, including the use ofa “voting instruction form” in lieu of (or in additionto) this
Beneficial Holder Ballot, and collecting votes from Beneficial Holders through online voting, by phone,
facsimile, or other electronic means.

“Nominee” means thebroker, dealer, commercial bank, trust company, savings and loan, financial institution, or
othersuch party in whose name your beneficial ownership in Class3 Notes Claims is registered or held of record
onyourbehalf asofthe VotingRecord Date.

3 A “Beneficial Holder” means a beneficial owner of publicly-traded securities whose claims have not been
satisfied priorto the Voting Record Date (as defined herein) pursuantto Court order or otherwise, as reflected in
the records maintained by the Nominees holding through an transfer agent or as evidenced by the securities
position reportfrom The Depository Trust Company.

2 Plan Class and CUSIP indicated on Exhibit A hereto
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Item1. Amountof Claim.

The undersigned hereby certifies thatasof the VVoting Record Date the undersigned was the Holder of a Class 3 Notes
Claim in the followingamount:

Item2. VoteonPlan.

The Holderof the Class 3 Notes Claim againstthe Debtor set forthin Item 1 votesto (please check one):

0 ACCEPT (vote FOR)the Plan 0 REJECT (vote AGAINST) the Plan

Item 3. Certificationasto Class 3 Notes Claims Held in Additional Accounts.

By completingand returning this Beneficial Holder Ballot, the undersigned Beneficial Holder certifies that either (1)
it hasnot submitted any other Ballots for other Notes Claims in Class 3 held in otheraccounts or other record names
or (2) it has providedthe information specified in the following table forall other Notes Claims in Class 3 for which
it has submitted additional Beneficial Holder Ballots, each of which indicates the same vote to accept or reject the
Plan (please use additional sheets of paper if necessary):

ONLY COMPLETE THISSECTION IF YOUHAVE VOTEDNOTESCLAIMSINCLASS3ONA
BENEFICIAL HOLDER BALLOT OTHERTHAN THIS BENEFICIAL HOLDER BALLOT.

Name of Account Nominee Principal Amount of CUSIP
Beneficial Number Other Notes Claimsin
Holder Class 3 Voted

C.

Item4. Certifications.
By signing this Beneficial Holder Ballot, the undersigned certifies:

(@) that,asof the Voting Record Date, either: (i) the Holder is the Beneficial Holder of the Notes
Claimsbeingvoted; or (i) the Entity is an authorized signatory foran Entity that is the Beneficial
Holder of the Notes Claims being voted,;

(b) thatthe Holder (orin the case ofanauthorized signatory, the Beneficial Holder) has received a copy
of the Amended Combined Disclosure Statement and Planand the Solicitation Package, or detailed
notice asto access such documents, and acknowledges that the solicitation is being made pursuant

to the termsand conditions set forth therein;

3 Plan Class and CUSIP indicated on Exhibit A hereto
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(c) thattheHolderhas castthe same votewith respectto all Notes Claimsin a single Class;

(d) thatnootherBeneficial Holder Ballots with respectto theamount of the Notes Claims identified in
Item 1 have been castor, if any other Beneficial Holder Ballotshave been castwith respectto such
Notes Claims, then any such earlier Beneficial Holder Ballots are hereby revoked;

(e) the Holder is eligible to be treated as the Holder of the Class 3 Claim set forth in Item 1 for the
purposes ofvotingon thePlan;

(f) The Holder has notrelied on any statement made or other information received from any person
with respect to the Plan other than the information contained in the Solicitation Package or other
publicly available materials;

(g) the Holder understands and acknowledges that the Debtor shall verify the amount of the Class 3
Claim held by theHolderas ofthe Voting Record Dateset forthin Item 1; and

(h) the Holder understands and acknowledges that all authority conferred or agreed to be confened
pursuant to this Ballot, and every obligation of the Holder thereunder, shall be binding upon the
transferees, successors, assigns, heirs, executors administrators, and legal representatives of the
Holderandshallnot be affected by, and shall survive, the death or incapacity of the Holder.

Name of Holder:

(Print or Type)

Signature:

Name of Signatory:

(If otherthan Beneficial Holder)
Title:
Address:

Telephone
Number:

Email:
Date Completed:

PLEASE COMPLETE THISBENEFICIAL HOLDER BALLOT AND SUBMITIT
(INACCORDANCEWITHTHE INSTRUCTIONS SET FORTH HEREIN)
PROMPTLY VIA YOUR NOMINEE’S INSTRUCTIONS.

IFTHE VOTING AGENT DOES NOT ACTUALLYRECEIVE
THEMASTER BALLOT CONTAINING YOUR VOTE ON OR BEFORE SEPTEMBER20,2021, AT
4:00 P.M.,PREVAILING EASTERN TIME, (AND IF THE VOTING DEADLINE ISNOT EXTENDED),
YOUR VOTE TRANSMITTEDBY THISBENEFICIAL HOLDER BALLOT MAY BE COUNTED
TOWARD CONFIRMATIONOF THE PLANONLY IN THE DISCRETION OF THE DEBTOR.

4 Plan Class and CUSIP indicated on Exhibit A hereto
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| Beneficial Holders of Class 3 Notes Claims

INSTRUCTIONS FORCOMPLETING THISBENEFICIAL HOLDERBALLOT

1. The Debtoris soliciting the votes of Holders of Claims with respect to the Plan. Capitalized termsused in the
Beneficial Holder Ballot or in these instructions (the “Ballot Instructions™) but not otherwise defined therein or
herein shall have the meaning set forth in the Plan. PLEASE READ THE AMENDED COMBINED
DISCLOSURE STATEMENT AND PLAN CAREFULLY BEFORE COMPLETING THIS
BENEFICIAL HOLDERBALLOT.

2. ThePlancanbe confirmed bythe Courtand thereby madebindinguponyou if it is accepted by the holders of at
least two-thirds in amountand more than one-half in number of Claims in atleast one class of creditors that votes
onthe Plan and if the Plan otherwise satisfies the requirements for confirmation provided by section 1129() of
the Bankruptcy Code. Please review the Amended Combined Disclosure Statement and Plan for more
information.

3. Unless otherwise instructed by your Nominee, to ensure that your vote is counted, you must submit your
Beneficial Holder Ballot (or otherwise convey your vote) to your Nominee in sufficient time to allow your
Nominee to process your vote and submit a Master Ballot so that the Master Ballot is actually received by the
Voting Agent by the Voting Deadline. You may instruct your Nominee to vote on your behalf in the Master
Ballot as follows: (a) complete the Beneficial Holder Ballot; (b) indicate your decisioneitherto accept or reject
the Plan in the boxes provided in Item 2 of the Beneficial Holder Ballot; and (c) sign and return the Beneficial
Holder Ballot to your Nominee in accordance with the instructions provided by your Nominee. The Voting
Deadline forthereceipt of Master Ballots by the VVoting Agent is_September 20,2021, at4:00p.m., prevailing
Eastern Time. Yourcompleted Beneficial Holder Ballot must be received by your Nominee in sufficient time
to permit your Nominee todeliver your votes to the Voting Agent onor before the VVoting Deadline.

4. Please follow your Nominee’s Instructions. Nominees are authorized to collect votesto accept orto rejectthe
Plan from Beneficial Holders in accordance with their customary practices, including the use of a
“votinginstruction form” in lieu of (or in addition to) this Beneficial Holder Ballot, and collecting votes from
Beneficial Holders through online voting, by phone, facsimile, or other electronic means, includingemail. Any
Ballot received by the VVoting Agent (including viaa Nominee ona Master Ballot) after the VVoting Deadline will
not be counted with respect to acceptance or rejection of the Plan, as applicable, unless the Debtor, in its sole
discretion, otherwise determines. Delivery of a Ballot or Master Ballotreflectingyour vote tothe Voting Agent
will be deemed to have occurred only when the Voting Agent actually receives the executed Master Ballot. In
all cases, youshould allow sufficient time to assuretimely delivery.

5. Thefollowing Beneficial Holder Ballots will not be counted:

(@) any Beneficial Holder Ballot that partially rejects and partially accepts the Plan;

(b) any Beneficial Holder Ballot that neither accepts nor rejects the Plan;

(c) any Beneficial Holder Ballot sent to the Debtor, the Debtor’s a gents, or the Debtor’s financial orlegal
advisors;

(d) any Beneficial Holder Ballot returnedto a Nomineenot in accordance with the Nominee’s instructions;

(e) any Beneficial Holder Ballot that is illegible or contains insufficient information to permit the
identification ofthe holder of the Claim;

(f) any Beneficial Holder Ballot submitted by a holder not entitled to vote pursuant to the Plan;

(@) any unsigned Beneficial Holder Ballot (exceptin accordance with the Nominee’s instructions);

(h) any non-original Beneficial Holder Ballot (except in accordance with the Nominee’s
instructions); and/or

(i) any Beneficial Holder Ballot not marked to accept or reject the Planorany Beneficial Holder
Ballot marked both toaccept and reject the Plan.

6. The Beneficial Holder Ballot does not constitute, and shall not be deemed to be, (a) a Proof of Claim or (b) an
assertion oradmissionofa Claim.

5 Plan Class and CUSIP indicated on Exhibit A hereto
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Please be sure to sign and date the Beneficial Holder Ballot. You should indicate that you are signing a
Beneficial Holder Ballot in your capacity asa trustee, executor, administrator, guardian, attorney in fact, officer
of a corporation, or otherwise actingin a fiduciary or representative capacity and, if required or requested by the
Voting Agent, the Debtor, or the Bankruptcy Court, mustsubmit proper evidenceto the requesting party to so act
on behalf of such Holder. Inaddition, please provide yourname and mailingaddress if it is different from that

set forth on theattached mailing label orif no such mailing label is attached to the Beneficial Holder Ballot.

Each ballot votes only your Claims indicated on that ballot, so please complete and return each ballot that you
received. If your Beneficial Holder Ballotis not received by your Nominee in sufficient time to beincluded on a
timely submitted Master Ballot, it will not be counted unless the Debtor, in its sole discretion, detemmines
otherwise. In all cases, Beneficial Holders should allow sufficient time to assure timely delivery of your

Beneficial Holder Ballot to your Nominee.

If you deliver multiple Beneficial Holder Ballots to the Nominee with respect to the same Notes Claim prior to
the Voting Deadline, the last received valid Beneficial Holder Ballot timely received will supersede and revoke

any earlierreceived Beneficial Holder Ballots.

You must vote allof your Notes Claims within Class 3 eitherto accept or reject the Plan and may not split your
vote.

PLEASE RETURN YOURBENEFICIAL HOLDERBALLOTPROMPTLY

IF YOU HAVE ANY QUESTIONS REGARDING THIS BENEFICIAL HOLDER BALLOT,
THESE VOTING INSTRUCTIONS, OR THE PROCEDURES FOR VOTING,

PLEASE CALL THE VOTING AGENT AT: (877) 634-7181 (U.S. AND CANADA) OR (424) 236-7226

(INTERNATIONAL) OR EMAIL MEDLEYINFO@KCCLLC.COM.

IF THE VOTING AGENT DOES NOT ACTUALLY RECEIVE THE MASTER BALLOT FROM YOUR
NOMINEE REFLECTING THE VOTE CAST ON THIS BENEFICIAL HOLDER BALLOT ON OR
BEFORE SEPTEMBER 20, 2021, AT 4:00 P.M., PREVAILING EASTERN TIME, (AND IF THE VOTING
DEADLINE IS NOT EXTENDED), YOUR VOTE TRANSMITTED BY THIS BENEFICIAL HOLDER
BALLOT MAY BE COUNTED TOWARD CONFIRMATION OF THE PLAN ONLY IN THE SOLE AND
ABSOLUTE DISCRETION OF THE DEBTOR.

6 Plan Class and CUSIP indicated on Exhibit A hereto
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Exhibit A

Your Nominee may have checked a box below to indicate the Plan Class and CUSIP/ISIN to which this Class 3
Ballot pertains, or otherwise provided thatinformation to youona label or schedule attached to the Ballot:

Class 3 (Notes Claims)

0 7.250% Sr Unsecured Notes 58503Y 204

O 6.875% Sr Unsecured Notes 58503Y 105

7 Plan Class and CUSIP indicated on Exhibit A hereto
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Exhibit 2B

Form of Class 3 Notes Claims Master Ballot
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

Medley LLC,! Case No. 21-10526 (KBO)

Debtor.

N N N N N N N

MASTERBALLOT FORVOTING TOACCEPT ORREJECT
THE CHAPTER 11 PLAN OF REORGANIZATIONOFMEDLEYLLC

CLASS3 MASTERBALLOT FOR HOLDERS OF NOTESCLAIMS

Please read and follow the enclosed instructions
for completing Ballots carefully before completing this Ballot.

In order for your voteto be counted, this Master Ballot must be completed, executed,
and returned so as to be actually received by the VVoting Agentby September 20,2021
at4:00 p.m., Prevailing Eastern Time (the “Voting Deadline”) in accordance with the following:

The Debtor is soliciting votes with respectto the First Amended Combined Disclosure Statementand Chapter 11 Plan
of Medley LLC (as may be amended from time to time, the “Amended Combined Disclosure Statement and Plan™).
The Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) has approved on an interim basis the
Amended Combined Disclosure Statement and Plan as containingadequate information pursuant to section 1125 of
the Bankruptcy Code, by entry of an order on [®] granting the Motion of the Debtor (i) Approvingon an Interim Basis
the Adequacy of Disclosures in the First Amended Combined Plan and Disclosure Statement of Medley LLC, (ii)
Scheduling the Confirmation Hearing and Deadline for Filing Objections, (iii) Establishing Procedures for Solicitation
and Tabulation of Votes to Accept or Reject the Plan, and Approving the Form of Ballot and Solicitation Package,
and (iv) Approving the Notice Provisions (the “Solicitation Procedures Order”). Capitalized termsused but not
otherwise defined herein shall have the meanings set forth in the chapter 11 plan contained in the Amended Combined
Disclosure Statementand Plan (the “Plan”). Bankruptcy Courtapproval of the disclosuresin the Amended Combined
Disclosure Statement and Plan does notindicate approval of the Plan by the Bankruptcy Court.

You are receiving this master ballot (the “Master Ballot”) because you are the Nominee (as defined below) of a
Beneficial Holder? of Class 3 Notes Claims as of August 12,2021 (the “Voting Record Date™).

This Master Ballotis to be used by youasa broker, bank, or other nominee; or as the agentofa broker, bank,
or other nominee (each of the foregoing, a “Nominee™); or as the proxy holder of a Nominee for certain
Beneficial Holders’ of Class 3 Notes Claims (the “Class3 Claims”), to transmit to the VVoting Agent (as defined
below) the votes of such Beneficial Holders in respect of their Class 3 Claimsto acceptor rejectthe Plan. The
CUSIP numbers (the “CUSIP”) for the Class 3 Claimsentitled to vote and for which you arethe Nomineeare

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

2 A “Beneficial Holder” means a beneficial owner of publicly-traded securities whose claims have not been
satisfied priorto the Voting Record Date (as defined herein) pursuantto Courtorder or otherwise, as reflected in

the records maintained by the nominees holding through the Depository Trust Company.

Plan Class and CUSIP indicated on Exhibit A hereto

4850-2379-4933v.3
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listed on Exhibit A attached hereto. This Master Ballot may not be used forany purpose other than for submitting
voteswith respectto the Plan.

The rights and treatment for each Class are described in the Amended Combined Disclosure Statement and Plan,
which was included in the package (the “Solicitation Package™) you are receiving with this Beneficial Holder Ballot
(aswell asthe Solicitation Procedures Order, and certain other materials). If you desire paper copies, or if you need
to obtain additional Solicitation Packages, you may obtain them from Kurtzman Carson Consultants LLC (the “Voting
Agent”) at no charge by: (i) calling the Voting Agent at (877)634-7181, (U.S. and Canada) or (424) 236-7226,
(International); (ii) visiting the Debtor’s restructuring website at: https:/Amww.kccllc.net/medley; (iii) writing to the
Voting Agent at Medley Ballots Processing Center, ¢c/o Kurtzman Carson Consultants LLC, 222 N. Pacific Coast
Highway, Suite 300, El Segundo, California 90245; and/or (iv) emailing MedleyInfo@kccllc.com and requesting
paper copies of the corresponding materials previously received in electronic format. You may also obtain copies of
any pleadings filed in the Chapter 11 Casefora fee via PACER at: https://ecf.deb.uscourts.gov.

This Master Ballot may notbe used for any purpose other than for casting votes toacceptor reject the Plan andmaking
certain certifications with respect to the Plan. If you believe you have received this Master Ballot in error, please
contactthe Voting Agent immediately atthe address, telephone number, oremail address set forthabove.

You are authorized to collect votes to accept or to reject the Plan from Beneficial Holders in accordance with your
customary practices, includingthe use ofa “voting instruction form” in lieu of (or in additionto) a Beneficial Holder
Ballot, and collecting votes from Beneficial Holders through online voting, by phone, facsimile, or other electronic

means, includingemail.

The Court may confirm the Plan and thereby bind all holders of Claims and Interests. To have the votes of your
Beneficial Holders count as either an acceptance or rejection of the Plan, you must complete and return this Master

Ballot so that the Voting Agent actually receives it on or before the Voting Deadline.

The Voting Deadlineison [e].at4:00 p.m., Prevailing Eastern Time.

Item 1. Certification of Authorityto Vote.
The undersigned certifies that, as ofthe VVoting Record Date, the undersigned (please check theapplicable box):

O Isabroker, bank, or other nomineefor the Beneficial Holders of the aggregate principal amount
of the Class 3 Claims listed in Item 3 below, and is the record holder of suchnotes, or

O Is actingunder a power of attorney and/or agency (a copy of which will be provided upon
request) granted by a broker, bank, or other nominee that is the registered holder of the
aggregate principalamount of Class 3 Claims listed in Item 3 below, or

O Hasbeengrantedaproxy (anoriginal of whichisattached hereto) from a broker, bank, or other
nominee ora beneficial ownerthat is the registered holder of theaggregate principal amount of
Class3 Claims listed in Item 3 below,

and accordingly, has full power and authority to vote to accept or rejectthe Plan, on behalf of the Beneficial Holders
of the Class 3 Claims describedin Item 3.

Plan Classand CUSIP indicated on Exhibit A hereto
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Item 2. Class3 ClaimsVoteonPlan:

The undersigned transmits the following votesof Beneficial Holders of Class 3 Claims and certifies that the following
Beneficial Holders of Class 3 Claims, as identified by their respective customer accountnumbers set forth below, are
the Beneficial Holders of such Claims as of the Voting Record Date and have delivered to the undersigned, as
Nominee, ballots (the “Ballots”) casting such votes.

Indicate in the appropriate column below the aggregate principal amount voted for each account or attach such
information to this Master Ballot in the form of the followingtable. Please note that each holder must vote all such
Beneficial Holder’s Class 3 Claims to accept orreject the Plan and may not split such vote. Any Beneficial Holder
Ballot executed by the Beneficial Holder thatdoesnotindicate an acceptance or rejection of the Planor that indicates
both anacceptanceanda rejectionofthe Planwill not be counted.

Your Customer Account

Indicate the vote cast from Item 2 of the
Beneficial Holder Ballot by checking the
appropriate box below.

Number for Each Beneficial Principal Amount Held as of Accept

Holder of Class 3 Claims Voting Record Date the Plan or Reject the Plan
1 $ 0 0
2 $ a ]
3 $ 0 ]
4 $ 0 O
5 $ O 0
6 $ g ]
TOTALS $

Item 3. Other Class 3 Ballots Submitted by Beneficial Holders.

The undersigned certifies that it has transcribed in the following table the information, if any, provided by the
Beneficial Holders in Item 3 of the Beneficial Holder Ballot:

YOUR customer account
number and/or Customer Name
for each Beneficial Holder who

completed Item 3 of the

Beneficial Holder Ballot.

Transcribe from Item 3 of the Beneficial Holder Ballot

Account Number

Name of Registered
Holder or Nominee

Principal Amount of other CUSIP of other Class 3
Class 3 Claims Claims Votes

$

$

4850-2379-4933v.3
13041108/1
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Item4. Certifications.
By signing this Master Ballot, the undersigned certifies to the Courtand the Debtor that:

(@) ithasreceived accesstoacopy of the Amended Combined Disclosure Statementand Plan, the Master Ballots,
the Beneficial Holder Ballots, and theremainder of the Solicitation Package, or notice with respectto access
such documents, and has delivered the same to the Beneficial Holders of the Class 3 Claims listed in Item 3
above;

(b) it hasreceived a completedand signed Beneficial Holder Ballot (or vote submission in accordance with its
customary procedures) from each Beneficial Holder listed in 1tem 3 of this Master Ballot;

(c) itis theregistered holderof all Class 3 Claims listed in Item 3 abovebeingvoted, orit has been authorized
by each Beneficial Holder of Class 3 Claims listed in I1tem 3 above to vote onthe Plan;

(d) nootherMaster Ballots with respect tothe same Class 3 Claims identified in Item 3 have been cast or, if any
other Master Ballots have been cast with respectto such Claims, thenany such earlier received Master Ballots
are hereby revoked,;

(e) it has properly disclosed: (i) the number of Beneficial Holders of Class 3 Claims who completed the
Beneficial Holder Ballotsor otherwise conveyed their respective vote; (ii) the respectiveamounts of the Class
3 Claims owned, as the case may be, by each Beneficial Holder of Class 3 Claims who completed a Beneficial
Holder Ballot; (iii) each such Beneficial Holder of Class 3 Claims’ respective vote concerning the Plan; (iv)
each such Beneficial Holder of Class 3 Claims’ certification as to other Class 3 Claims voted; and (v) the
customeraccount or other identification number for each such Beneficial Holder of Class 3 Claims; and

(f) it will maintain Ballots and evidence of separate transactions returned by Beneficial Holders of Class 3

Claims (whether properly completed or defective) foratleastone (1) year after the Effective Date of the Plan
and disclose allsuch information to the Court or the Debtor, if so ordered.

Plan Classand CUSIP indicated on Exhibit A hereto

4850-2379-4933v.3
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Nameof DTC
Participant:

(Print or Type)

Participant Number:

Name of Proxy Holder
or AgentforDTC
Participant

(if applicable):

(Print or Type)

Signature:

Name of Signatory:

Title:
Address:

Date Completed:
Email Address:

Medley Ballots Processing
¢/o Kurtzman Carson Consultants LLC
222 N. PacificCoast Highway, Suite 300
El Segundo, California90245

Nominees are also permitted to return this Master Ballot to the
Voting Agentvia email to Medleylnfo@kccllc.com.

If the Voting Agent does notactually receive this Master Ballotonor before September 20,2021, at4:00 p.m.,
Prevailing Eastern Time, (and if the Voting Deadline is not extended), your vote transmitted by this Master

Ballot may be counted toward Confirmation of the Plan onlyin the sole and absolute discretion of the Debtor.

Plan Classand CUSIP indicated on Exhibit A hereto

4850-2379-4933v.3
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Class 3—Notes Claims

INSTRUCTIONS FORCOMPLETING THISMASTERBALLOT

1. The Debtor is soliciting the votes of holders of Claims with respect to the Plan. Capitalized termsused in the
Master Ballot orin these instructions (the “Ballot Instructions”) but not otherwise defined therein or herein shall
have the meaning set forth in the Amended Combined Disclosure Statement and Plan, or the Solicitation
Procedures Order, as applicable. Please read the Amended Combined Disclosure Statement and Plan
carefully beforecompleting this Ballot.

2. ThePlancanbe confirmed bythe Courtand thereby madebindinguponyou if it is accepted by the holders of at
least two-thirds in amountand more than one-half in number of Claims in atleast one class of creditors that votes
onthe Plan and if the Plan otherwise satisfies the requirements for confirmation provided by section 1129(a) of
the Bankruptcy Code. Please review the Amended Combined Disclosure Statement and Plan for more
information.

3. Youshouldimmediately distributethe Solicitation Package and the Beneficial Holder Ballots (or other customary
material used to collect votes in lieu of the Beneficial Holder Ballot) to all Beneficial Holders of Class 3 Claims
and take any action required to enable each such Beneficial Holder to vote timely the Claims that it holds. You
may distribute the Solicitation Packages to Beneficial Holders, asappropriate, in accordance with your customary
practices. You are authorizedto collectvotestoaccept ortorejectthe Plan from Beneficial Holders in accordance
with your customary practices, including the use of a “voting instruction form” in lieu of (or in addition to) a
Beneficial Holder Ballot, and collecting votesfrom Beneficial Holders through online voting, by phone, facsimile,
orotherelectronic means, includingemail. Any Beneficial Holder Ballot returned toyou by a Beneficial Holder
of Class 3 Claims shall not be counted for purposes of accepting or rejecting the Plan until you properly complete
and deliver, to the Voting Agent, a Master Ballot that reflects the vote of such Beneficial Holders by September
20,2021, at4:00p.m., prevailing EasternTime or otherwise validate the Master Ballot in a manner acceptable
to the Voting Agent.

4. Ifyouaretransmitting the votes of any Beneficial Holder of Claims other than yourself, you may either:

(@) “Pre-validate”theindividual Class3 Notes Claims Beneficial Holder Ballot contained in the Solicitation
Package andthen forward the Solicitation Package to the Beneficial Holder of Class 3 Claim for voting
within five (5) Business Days after the receipt by such Nominee of the Solicitation Package, with the
Beneficial Holder thenreturning the individual Beneficial Holder Ballot directly to the VVoting Agent in
the return envelope to be provided in the Solicitation Package. A Nominee “pre-validates”a Beneficial
Holder’s Ballot by signing the Beneficial Holder Ballot and including their DTC participant number;
indicatingtheaccountnumber of the Beneficial Holder and the principalamount of Class3 Claims held
by the Nominee for such Beneficial Holder; and then forwarding the Beneficial Holder Ballot together
with the Solicitation Package to the Beneficial Holder. The Beneficial Holder then completes the
remaining information requested onthe Beneficial Holder Ballot and returns the Beneficial Holder Ballot
directly to the Voting Agent. A list of the Beneficial Holders to whom “pre-validated” Beneficial Holder
Ballots were delivered should be maintained by Nominees for inspection for at least one year from the
Effective Date;or

(b) Within five (5) Business Days after receipt by such Nominee of the Solicitation Package, forward the
Solicitation Package to the Beneficial Holder of the Class 3 Claim for voting along with a return envelope
provided by and addressed to the Nominee, with the Beneficial Holder then returning the individual
Beneficial Holder Ballot to the Nominee. In such case, the Nominee will tabulate the votes of its
respective owners on a Master Ballot that will be provided to the Nominee separately by the Voting
Agent, in accordance with any instructions set forth in the instructions to the Master Ballot, and then
return the Master Ballot tothe VVoting Agent. The Nominee should advise the Beneficial Holder to retum
their individual Beneficial Holder Ballots (or otherwise transmit their vote) to the Nominee by a date

Plan Classand CUSIP indicated on Exhibit A hereto

4850-2379-4933v.3
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calculated by the Nominee toallow it to prepareand return the Master Ballot tothe Voting Agent so that
the Master Ballot isactually received by the VVoting Agent on or before the Voting Deadline.

5. With regard to any Beneficial Holder Ballots returned to you by a Beneficial Holder, youmust: (a) compik and
validate the votes and other relevant information of each such Beneficial Holder on the Master Ballot using the
customer name or accountnumber assigned by you to each such Beneficial Holder; (b) execute the Master Ballot;
(c) transmit such Master Ballot to the Voting Agent by the VVoting Deadline; and (d) retain such Beneficial Holder
Ballots from Beneficial Holders, whether in hard copy or by electronic direction, in your files fora period of one
(1) year after the Effective Date of the Plan. You may be ordered to produce the Beneficial Holder Ballots (or
evidence ofthevote transmitted to you) to the Debtor orthe Court.

(i) The MasterBallot mustbe returnedto the Voting Agentso astobe actually received by the VVoting Agent on or
before the VVoting Deadline. The Voting Deadline is September 20, 2021, at 4:00 p.m., prevailing Eastern
Time.

(i) 1f a Master Ballot is received after the Voting Deadline and if the Voting Deadline is not extended, it may be
counted only in the sole discretion of the Debtor. Additionally, the following votes will not be counted:

(@) any Master Ballot to the extent it is illegible or contains insufficient information to permit the
identification ofthe holder of the Claim;

(b) any Master Ballot cast by a Party thatdoes notholda Claim in a Classthat is entitled to vote onthe Plan;
(c) any Master Ballot sent by facsimile orany electronic means other than electronic mail;

(d) any unsigned Master Ballot;

(e) any Master Ballotthat does not containan original signature, provided, however, thatany Master Ballot
submitted via electronic mail shallbe deemedto contain anoriginal signa ture;

(f) votescontainedon a Master Ballot not markedto acceptor reject the Plan or marked both to acceptand
reject; and

(g) any Master Ballot submitted by any party not entitledto cast a vote with respect to thePlan.

8. Themethodof delivery of Master Ballotsto the Voting Agent is at the electionand risk of each Nominee of any
Class 3 Claims. Except as otherwise provided herein, suchdelivery willbe deemed made only whenthe Voting
Agent actually receives theexecuted Master Ballot. In all cases, Beneficial Holders and Nominees should allow
sufficienttime to assure timely delivery.

9. If multiple Master Ballots are received from the same Nominee with respect to the same Claims voted on a
Beneficial Holder Ballot prior tothe VVoting Deadline, the latest, timely received, and properly completed Master
Ballot will supersede and revoke any earlier received Master Ballots.

10. The Master Ballot does not constitute, and shallnot be deemed to be, (a) a Proof of Claim or (b) an assertion or
admission ofa Claim.

11. Please be sure to sign and date the Master Ballot. You should indicate that youare signing the Master Ballot
in your capacity as a trustee, executor, administrator, guardian, attorney in fact, officer of a corporation, or
otherwise acting in a fiduciary or representative capacity and, if required or requested by the Voting Agent, the
Debtor, orthe Court, must submit proper evidence to the requesting party to so act on behalf of such Beneficial
Holder.

Plan Classand CUSIP indicated on Exhibit A hereto

4850-2379-4933v.3
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12. If you are both the Nominee and the Beneficial Holder of any of the Class 3 Claims and you wish to vote such
Claims, you mayreturn a Beneficial Holder Ballot or Master Ballot for such Class 3 Claims and you must vote
allof your Claims in the same Class toeithertoacceptor reject the Planand may notsplit your vote. Accordingly,
a Beneficial Holder Ballot, other thana Master Ballot with the votes of multiple Beneficial Holders that partially
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rejectsand partially accepts the Plan, will not be counted.

13. Forpurposes of the numerosity requirement of section 1126(c) of the Bankruptcy Code, the Debtor and the Voting
Agent shall use reasonable efforts to aggregate separate Claims held by a single creditor in a particular Classand
treat such creditor as if such creditor held one Claim in such Class, and all votes related to such Claim will be
treated as a single vote to accept or reject the Plan; provided, however, that if separate affiliated entities hold
Claimsina particular Class, these Claims will not be aggregatedand will not be treated as if such creditor held
one Claim in such Class, and the vote of each affiliated entity may be counted separately as a vote to accept or

rejectthe Plan.

14. Thefollowingadditional rules shallapplyto Master Ballots:

@)

(b)

©

(d)

®©

Votes cast by Beneficial Holders through a Nominee will be applied against the positions held
by such entities of Class 3 Claims as ofthe VVoting Record Date, asevidenced by the record and

depository listings.

Votes submitted by a Nominee, whether pursuantto a Master Ballot or pre-validated Beneficial
Holder Ballots, will not be counted in excess of the record amount of the Class 3 Claims held

by such Nominee;

To the extentthat conflicting votes or “over-votes” are submitted by a Nominee, whether
pursuantto a Master Ballot or pre-validated Beneficial Holder Ballots, the Voting Agent will

attempt toreconcile discrepancies with the Nominee;

To the extentthatover-votes on a Master Ballot or pre-validated Beneficial Holder Ballots are
not reconcilable prior to the preparation of the vote certification, the Voting Agent will apply
the votesto accept and reject the Plan in the same proportion as the votes to accept and reject
the Plan submitted on the Master Ballot or pre-validated Beneficial Holder Ballots that

contained the over-vote, but only tothe extent of the Nominee’s positionin Class 3 Claims; and

For purposes of tabulating votes, each holder holding through a particular account will be
deemed to have voted the principal amount relating its holding in that particular account,
although the Voting Agent may be asked to adjust such principal amount to reflect the claim
amount.

Please returnyour Master Ballot promptly

If you have any questions regarding this Master Ballot,
these Voting Instructions or the Procedures for Voting, please call the

restructuring hotline at: (877)499-4509 (U.S./Canada)or (917) 281-4800 (International)

or email Medleylnfo@kccllc.com.

If the Voting Agentdoes notactually receive this Master Balloton or before the Voting Deadline, whichison
[e].at 4:00 p.m., Prevailing Eastern Time, (and if the Voting Deadline is not extended), your vote transmitted

hereby may be counted only in the sole and absolute discretion of the Debtor.

Plan Classand CUSIP indicated on Exhibit A hereto

4850-2379-4933v.3
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Exhibit A

Please check one (1) box below to indicate the Plan Class and CUSIP/ISIN to which this Master Ballot pertains
(or clearlyindicate such information directly on the Master Ballotor ona schedulethereto):

Class 3 (Notes Claims)

7.250% Sr Unsecured Notes

58503Y 204

6.875% Sr Unsecured Notes

58503Y 105

Error! Unknown document property name.

13041108/1
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Exhibit B
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
Medley LLC,! Case No. 21-10526 (KBO)
Debtor. Dl____

ORDER GRANTING THE MOTION OF THE DEBTOR FOR AN ORDER

(I) APPROVING ON AN INTERIM BASIS THE ADEQUACY OF DISCLOSURES
IN THE COMBINED PLAN AND DISCLOSURE STATEMENT, (1) SCHEDULING
THE CONFIRMATION HEARING AND DEADLINE FOR FILING OBJECTIONS,

(I11) ESTABLISHING PROCEDURES FOR SOLICITATION AND TABULATION
OF VOTES TO ACCEPT OR REJECT THE COMBINED PLAN AND DISCLOSURE
STATEMENT, AND APPROVING THE FORM OF BALLOT AND SOLICITATION

PACKAGE, AND (1V) APPROVING THE NOTICE PROVISIONS

Upon consideration of the motion (the “Motion”)? of the above-captioned debtor (the
“Debtor”) for an Order (i) Approving on an Interim Basis the Adequacy of Disclosures in the
Combined Plan and Disclosure Statement, (ii) Scheduling the Confirmation Hearing and Deadline
for Filing Objections, (iii) Establishing Procedures for Solicitation and Tabulation of Votes to
Accept or Reject the Combined Plan and Disclosure Statement, and Approving the Form of Ballot
and Solicitation Package, and (iv) Approving the Notice Provisions; it appearing that this Court
has jurisdiction over this matter pursuant to 28 U.S.C. 88 157 and 1334, it appearing that this
proceeding is a core proceeding pursuant to 28 U.S.C. 8 157(b)(2); it appearing that venue of this
proceeding and the Motion is proper in this District pursuant to 28 U.S.C. 88 1408 and 1409; due,

adequate and sufficient notice of the Motion having been given; and this Court having reviewed

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

2 Capitalized terms used, but not otherwise defined, herein shall have the same meanings ascribed to such
termsin the Motion.
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the Motion and having heard the statements in support of the relief requested therein at a hearing,
if necessary, before this Court; and it appearing that no other notice need be given; and after due
deliberation and sufficient cause appearing therefor,

THE COURT HEREBY FINDS AS FOLLOWS:

A. The Amended Combined Plan and Disclosure Statement (the “Plan”) contains
adequate information within the meaning of section 1125 of the Bankruptcy Code, subject to the
Confirmation Hearing.

B. The procedures set forth below for the solicitation and tabulation of votes to accept
or reject the Plan provide for a fair and equitable voting process and are consistent with section
1126 of the Bankruptcy Code.

C. The contents of the Solicitation Package, Non-Voting Package and Information
Package, as set forth in the Motion, comply with Bankruptcy Rules 2002 and 3017 and constitute
sufficient notice to all interested parties including, without limitation, Holders of Claims against
and Equity Interests in the Debtor.

D. The Confirmation Hearing Notice, substantialy in the form attached te-hereto as

Exhibit 1 (the “Confirmation Hearing Notice”), satisfies the requirements of due process with

respect to all Holders of Claims and Equity Interests.

E. The forms of Ballot for Classes 3 and 4, substantially in the form attached hereto
as Exhibit 2: (i) are sufficiently consistent with Official Form B314; (ii) adequately address the
particular needs of the Chapter 11 Cases; and (iii) are appropriate for the Voting Classes.

F. The voting instructions and procedures attached to the Ballots provide for a fair
and equitable voting process and are consistent with section 1126 of the Bankruptcy Code and the

applicable Bankruptcy Rules.



G.
need not be provided to Holders of Secured Claims, Priority Non-Tax Claims, and Intercompany
Claims, and Interests respectively, as such non-voting classes are either impaired or unimpaired

and are conclusively presumed to have accepted or rejected the Plan in accordance with sections
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Ballots need not be provided to Holders of Unclassified Claims. Further, Ballots

1126(f) and (g) of the Bankruptcy Code:

Class Type Status Under Plan | Voting Status
Class 1 Secured Claim Unimpaired Deemed to Accept
Class 2 Priority Non-Tax Claims Unimpaired; Deemed to Accept
Class 3 Note Claims Impaired Entitled to Vote
Class 4 General Unsecured Claims Impaired Entitled to Vote
Class5 Intercompany Claims Impaired Deemed to Reject
Class 6 Equity Interests Impaired Deemed to Reject

H. The period during which the BebterProponents may solicit votes to accept or reject

the Plan, as established by this Order, provides sufficient time for Holders of Claims are-rterests

in the Voting Classes to make informed decisions to accept or regject the Plan, and submit their

Ballotsin atimely fashion.

votes to accept or reject the Plan, as approved herein, provide afair and equitable voting process

The Tabulation Procedures (as defined below) for the solicitation and tabulation of

and are consistent with section 1126 of the Bankruptcy Code.

ITISHEREBY FOUND AND DETERMINED THAT:

1.

The Motion is GRANTED as set forth herein.
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2. The Plan is approved on an interim basis as contai ning adequate information under
Bankruptcy Code Section 1125 for solicitation purposes.

3. The Confirmation Hearing Notice, in substantially the form attached hereto as
Exhibit 1, is approved, and by no later than August 17, 2021, the Debtor shall commence serving
the Solicitation Approva Notice on: (i) al known creditors and equity security holders, (ii) all
parties filing a notice of appearance and request for service pursuant to Bankruptcy Rule 2002 in
the Chapter 11 Cases, (iii) state and local taxing authorities for al jurisdictions in which the
Debtor did business, (iv) the Internal Revenue Service, (v) the United States Attorney for the
District of Delaware, (vi) holders of Claims or Equity Interests whether in the Voting Classes or
in the Non-Voting classes, (vii) the United States Trustee, and (viii) all persons or entities listed
on the Debtor’ s creditor mailing matrix.

4, The forms of Balot, in substantialy the form attached hereto as Exhibit 2, are
approved, and by no later than August 17, 2021, the Debtor shall commence serving a copy of the
appropriate form of Ballot to al known Holders of Clamsin Classes 3 and 4.

5. The form of Notice to Unimpaired Non-Voting Status, in substantially the form
attached hereto as Exhibit 3, is approved, and by no later than August 17, 2021, the Debtor shall
commence serving al known Holders of Allowed Administrative Expenses and Holders of
Claims in Class 1 (Secured Claims) and Class 2 (Priority Non-Tax Claims) commence serving
Notice to Unimpaired Non-Voting Status.

6. The form of Impaired Non-V oting Status Notice, in substantially the form attached
hereto as Exhibit 4, is approved. The Debtor shall, by no later than August 17, 2021, commence
serving al Holders of Claims and Interests in Classes 5 and 6 with a copy of the notice of

Impaired Non-Voting Status.



Case 21-10526-KBO Doc 309-2 Filed 08/10/21 Page 6 of 16

7. The form of Notice to Disputed Claim Holders, in substantially the form attached
hereto as Exhibit 5, is approved. The Debtor shall, by no later than August 17, 2021, begin
service upon al Holders of Claims ane-trterests-in Classes 3 and 4 whose Claims are the subject
of an objection on the Voting Record Date with a copy of the notice of Notice to Disputed Claim
Holders.

8. The Notice of Approval of Solicitation and Voting Procedures, in substantialy the

form attached hereto as Exhibit 6 (the “ Solicitation Approval Notice”), is approved, and by no

later than August 17, 2021, the Debtor shall cause the Solicitation Approval Notice to be
published once in a national newspaper at least twenty-eight (28) days prior to the Combined
Confirmation Hearing.

9. The service of the Confirmation Hearing Notice and publication of the Solicitation
Approval Notice as contemplated herein satisfies the requirements of due process with respect to
al Holders of Claims and Equity Interests, whether known or unknown.

10. Pursuant to Bankruptcy Rule 3017(d), August 12, 2021 (the “Voting Record

Date”), shall be the record date for purposes of determining which Holders of Claims are entitled
to receive Solicitation Materials and, where applicable, vote on the Plan. With respect to any
transferred claim, the transferee shall only be entitled to receive and cast a Ballot on account of
such transferred claim if: (a) al actions necessary to effect the transfer of the claim pursuant to
Bankruptcy Rule 3001(e) have been completed by the Voting Record Date (including without
limitation, the passage of any applicable objection period).

11. No later than August 17, 2021, Kurtzman Carson Consultants L L C (the “Voting

Agent”) shall begin service of a copy of the following documents upon the Voting Classes:

a the Plan and all other exhibits annexed thereto, which documents the Debtor may
distribute via USB Flash Drive format instead of printed copies;
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b. this Order, including a Balot to accept or rgect the Plan along with a return
envelope, and those other documents approved by the Court hereto as set forth
herein; and

C. such other materials as the Court may direct or approve, including any
supplemental solicitation materials the Debtor may file with the Court.

(collectively, the “ Solicitation Materials’).

12. No later than August 17, 2021, the Voting Agent shall begin serving those other
documents approved by the Court hereto upon other Holders of Claims and Interests and other
parties in interest as set forth herein.  Such materials, including (a) the Confirmation Hearing
Notice and (b) the Unimpaired Non-Voting Status Notice, the Impaired Non-Voting Status
Notice, or the Notice to Disputed Claim Holders, shall be for information purposes only and not
for solicitation since such Creditors and Interest Holders shall not be entitled to vote on the Plan
or shall be deemed to have accepted or rejected the Plan, as applicable. The notice to Non-Voting
Classesis hereby approved.

13.  To the extent that the Office of the United States Trustee, governmental units
having an interest in the Chapter 11 Cases or those parties requesting notice pursuant to
Bankruptcy Rule 2002 have not otherwise received notice and information as described in
paragraph 3 of this Order, or Solicitation Materials, by the Solicitation Commencement Date, the
Debtor shall distribute, or cause to be distributed, by first-class mail to such parties the following

information (collectively, the “Information Package’): (@) the Plan, together with al other

exhibits annexed thereto, (b) this Order, excluding the exhibits annexed thereto, and (c) the
Confirmation Hearing Notice.

14.  The BebterProponents shall file a supplement to the Plan no later than September
17, 2021 which shall include a form of the proposed trust agreement and identifying the proposed

trustee and compensation to be received.
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15. In order to be counted as votes to accept or rgject the Plan, Ballots must be
properly executed, completed and delivered by (a) first class mail; (b) courier; or (c) persona
delivery, to the Voting Agent so that the Ballots are actually received no later than September 20,

2021 at 4:00 p.m. (ET) (the “Voting Deadling”).

16. Ballots transmitted by facsimile, e-mail, or other electronic means will not be
counted, unless such Ballots are transmitted through the Voting Agent’s online Ballot submission

portal at https.//www.kccllc.net/medley, provided however that Master Ballots for Class 3 may be

submitted via electronic mail to the Bebters—Voting Agent. Instructions for uploading a Ballot
are on the Voting Agent’ s website.
17. In tabulating votes, the following procedures shall be used to determine the voting

amount for each Voting Claim (the “ Tabulation Hierarchy™):

a The amount of the Claim listed in the Debtor’s schedules of assets and liabilities;
unless (i) such Claim is scheduled but listed (x) as contingent, unliquidated, undetermined,
or disputed or (y) in the amount of $0.00, (ii) a Proof of Claim has been timely filed (or
otherwise deemed timely filed by the Court under applicable law), (iii) such Claim has
been satisfied by the Debtor, (iv) a Proof of Claim has been asserted in the amount of $0,
or () such Claim has been resolved pursuant to a stipulation or order entered by the
Couirt.

b. The undisputed, non-contingent and liquidated amount specified in a Proof of
Claim timely filed with the Court or the Voting Agent (or otherwise deemed timely filed
by the Court under applicable law) to the extent such Proof of Claim has not been
amended or superseded by another Proof of Claim filed on or before the Voting Deadline
and is not the subject of an objection (or, if such Claim has been resolved pursuant to a
stipulation or order entered by the Court, or otherwise resolved by the Court, the amount
set forth in such stipulation or order).

C. If a Proof of Claim timely filed with the Court or the Voting Agent (or otherwise
deemed timely filed by the Court under applicable law) has been amended by alater Proof
of Claim filed on or before the Voting Deadline, the later filed amending claim shall be
entitled to vote in a manner consistent with these tabulation rules, and the earlier filed
Proof of Claim shall be disallowed for voting purposes, regardless of whether the Debtor
havehas objected to such amended claim.
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d. If a Proof of Claim has been timely filed with the Court or the Voting Agent (or
otherwise deemed timely filed by the Court under applicable law) and such claim is
asserted in the amount of $0.00, such claim shall not be entitled to vote.

f. If a clam is proposed to be treated as Allowed under the Plan, such clam is
allowed for voting purposes in the deemed Allowed amount set forth in the Plan.

f. If a clam is temporarily alowed by the Court for voting purposes pursuant to
Bankruptcy Rule 3018, such claim is allowed for voting purposes in the amount permitted
by the Court's order.

g. Except as otherwise provided in subsection (c) hereof, a Ballot cast by an aleged
Creditor who has timely filed a Proof of Claim in a wholly unliquidated, unknown, or
uncertain amount that is not the subject of a claim objection filed on or before the Voting
Deadline as well as claims scheduled as contingent, unliquidated, or disputed (without a
corresponding filed claim) shall be counted in determining whether the numerosity
requirement of section 1126(c) of the Bankruptcy Code has been met, and shall be
ascribed a value of one dollar ($1.00) for voting purposes only in determining whether the
aggregate Claim amount requirement of Bankruptcy Code Section 1126(c) has been met.

h. Except as otherwise provided in subsection (c) hereof, if a Creditor casts a Ballot
and has timely filed a Proof of Claim (or has otherwise had a Proof of Claim deemed
timely filed by the Court under applicable law), but the Creditor’s Claim is the subject of a
clam objection filed by the Voting Deadline, the Bebter-sPraponents may request, in
accordance with Bankruptcy Rule 3018(a), that the Creditor’s Ballot not be counted.

i Notwithstanding subsection (h) hereof and except as otherwise provided in
subsection (c) hereof, if the MevantsProponents have requested by motion at least twelve
(12) business days prior to the Confirmation Hearing that a Claim be reclassified and/or
allowed in afixed, reduced amount pursuant to a claim objection to such Claim, the Ballot
of the Holder of such Clam shall be counted in the reduced amount requested by the
MevantsProponents and/or in the requested category, unless otherwise ordered by the
Court.

18.  Thefollowing procedures and standard assumptions shall be utilized in tabulating

the votes to accept or reject the Plan (the “ Tabulation Procedures”):

a For purposes of the numerosity and amount requirements of Bankruptcy Code
Section 1126(c), to the extent that it is possible to do so for the Voting Classes, separate
Claims held by a single Creditor against the Debtor in the Voting Classes will be
aggregated as if such Creditor held a single Claim against the Debtor in such Voting
Classes, and the votes related to those Claims shall be treated as a single vote on the Plan.

b. Creditors with multiple Claims within the Voting Classes must vote all such
Claims in the Voting Classes to either accept or reject the Plan, and may not split their
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vote(s). Accordingly, an individual Ballot that partially rejects and partially accepts the
Plan on account of multiple Claims within the Voting Classes will not be counted.

C. In the event a Claim is transferred after the transferor has executed and submitted a
Ballot to the Voting Agent, the transferee of such Claim shall be bound by any such vote
(and the consequences thereof) made by the Holder of such transferred Claim as of the
Voting Record Date.

d. The delivery of a Ballot will be deemed made only when the Voting Agent has
actually received the original, executed Ballot or the Ballot is accepted through the Voting
Agent’s online Ballot submission portal on the Voting Agent’s website, unless otherwise
permitted.

e If aHolder of a Claim casts more than one Ballot voting the same Claim(s) before
the Voting Deadline, the last properly executed Ballot received before the Voting
Deadline shall supersede and revoke any earlier received Ballot, and only the last Ballot
received before the Voting Deadline shall be counted.

f. If a Holder of a Clam casts multiple Ballots on account of the same Claim or
Class of Claims, which are received by the Voting Agent on the same day in the case of
mailed submissions, but which are voted inconsistently, such Ballots shall not be counted.

g. If aHolder of a Claim submits a duplicate paper Ballot and an electronic Ballot (as
provided for using the E-Balot platform on the Voting Agent’'s website), only the
electronic Ballot will be counted.

h. Unless otherwise provided, any party who has delivered a valid Ballot for the
acceptance or rejection of the Plan may withdraw such acceptance or rejection by
delivering a written notice of withdrawal to the Voting Agent at any time prior to the
Voting Deadline. To be valid, a notice of withdrawa must (i) contain the description of
the Claim(s) to which it relates and the aggregate principal amount represented by such
Claim(s), (ii) be signed by the withdrawing party in the same manner as the Ballot being
withdrawn, and (iii) contain a certification that the withdrawing party owns the Claim(s)
and possesses the right to withdraw the vote sought to be withdrawn. The
BebterPraponents intends to consult with the Voting Agent to determine whether any
withdrawals of Ballots were received and whether the requisite acceptances of the Plan
have been received. The MevantsProponents expressly reserve the right to contest the
validity of any such withdrawals of Ballots.

I Subject to any contrary order of the Court, the MevantsProponents reserve the
right to reject any and all Ballots that are not in proper form.

j. Subject to any contrary order of the Court, the MevanrtsProponents reserve the
right to waive any defects, irregularities, or conditions of delivery as to any particular
Ballot, including failure to timely file such Ballot.

K. Unless otherwise ordered by the Court, any defects or irregularities in connection
with deliveries of Ballots must be cured within such time as the MevantsProponents (or

9
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the Court) determines, and delivery of such Ballots will not be deemed to have been made
until such irregularities have been cured or waived.

l. Neither the MevantsProponents nor any other person or entity will be under any
duty to provide notification of defects or irregularities with respect to deliveries of Ballots,
nor will any such party incur any liability for failure to provide such notification. Ballots
previously furnished (and as to which any irregularities have not theretofore been cured or
waived) will not be counted (except as set forth in subsection (j) above).

m. If no Holders of Claims eligible to vote in the Voting Classes vote to accept or
reject the Plan, the Plan and will be deemed accepted by the Holders of such Claims in
such Class.

n. The following Ballots shall not be counted in determining acceptance or rejection
of the Plan:

(i) any Ballot that is otherwise properly completed, executed and timely
returned to the Voting Agent, but does not indicate an acceptance or rejection of
the Plan, or indicates both an acceptance and arejection of the Plan;

(i) any Ballot received after the Voting Deadline, except in the
MevantsProponents’ discretion, or by order of this Court;

(ili)  any Ballot containing a vote that this Court determines, after notice and a
hearing, was not solicited or procured in good faith or in accordance with the
applicable provisions of the Bankruptcy Code;

(iv) anyBdlot that isillegible or contains insufficient information to permit the
identification of the Creditor;

(v) any Ballot that partially accepts, or partially reects, the Plan;

(vi) any Balot cast by a Person or Entity that does not hold a Claim in the
Voting Classes,

(vii) any unsigned Ballot or Ballot without an original signature, except in the
MevantsProponents’ discretion; and

(viii) any Ballot transmitted to the Voting Agent by facsimile, e-mail, or other
electronic means, unless otherwise permitted.

19. In addition to the foregoing generally applicable voting and ballot tabulation
procedures, the following procedures shall apply to the Beneficial Holders of Claimsin Class 3

who hold their position through a broker, bank, or other nominee or agent of a broker, bank, or

10
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other nominee (each of the foregoing, a“Nomineg”) and therefore will vote their position through
aNominee:

a the Voting Agent shall distribute or cause to be distributed the appropriate number
of (i) Solicitation Packages for each beneficial holder represented by the Nominee as of
the Voting Record Date, which will contain copies of Ballots to each beneficial holder (a
“Beneficia Holder Ballot”), and (ii) amaster balot (the “Master Ballot”);

b. each ANominee shall immediately, and in any event within five Business Days
after its receipt of the Solicitation Packages, commence the solicitation of votes from its
beneficia holder clients through one of the following two methods®:

1 distribute to each beneficial holder the Solicitation Package along with a
Beneficial Holder Ballot, voting information form (“VIF"), and/or other
customary communication used to collect voting information from its
beneficial holder clients along with instructions to the beneficial holder to
return its vote to the ANomineein atimely fashion; or

2. distribute to each Beneficial Holder Ballot the Solicitation Package along
with a “pre-validated” Ballot signed by the ANominee and including the
ANominee’s DTC participant number, the Beneficial Holder's account
number, and the rumber-ef-Hterestsamount of Notes held by the ANominee
for such beneficial holder with instructions to the beneficia holder to
return its pre-validated Beneficial Holder Ballot to the Solicitation Agent in
atimely fashion;

C. each ANominee shall compile and validate the votes and other relevant information
of al such beneficia holders on the Master Ballot; and transmit the Master Ballot
to the Solicitation Agent on or before the Voting Deadline;

d. ANominees that submit Master Ballots must keep the original Beneficial Holder
Ballots, VIFs, or other communication used by the beneficial holder to transmit its
vote for aperiod of one year after the Effective Date of the Plan;

e. ANominees that pre-validate Beneficial Holder Ballots must keep a list of
beneficial holders for whom they pre-validated a Ballot along with copies of the
pre-validated Ballots for a period of one year after the Effective Date of the Plan;

f. the Solicitation Agent will not count votes of beneficial holders unless and until
they are included on a valid and timely Master Ballot or a valid and timely “pre-
validated” Beneficial Holder Ballot;

3 For the avoidance of doubt, if a Beneficial Holder has previously provided consent to receive such materials through
its Nominee by e-mail, the Bebtera\/ating Agent shall honor that request and transmit (or cause to be transmitted) the
Solicitation Package to the Beneficial Holder by e-mail.

11
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g. if abeneficial holder holds Claims through more than one aNominee or through
multiple accounts, such beneficial holder may receive more than one Beneficial
Holder Ballot and each such beneficial holder must vote consistently and execute a
separate Beneficial Holder Ballot for each block of Notes that it holds through any
ANominee and must return each such Beneficial Holder Ballot to the appropriate
ANomines;

h. votes cast by beneficial holders through nNominees will be applied to the
applicable positions held by such ANominees in the applicable Voting Class, as of
the Voting Record Date, as evidenced by the record and depository listings. Votes
submitted by a ANominee pursuant to a Master Ballot will not be counted in excess
of the record amount of sueh-+atereststhe Class 3 Claims held by such ANominee
as of the Voting Record Date;

I. if conflicting votes or “over-votes’ are submitted by a ANominee pursuant to a
Master Ballot, the Solicitation Agent will use reasonable efforts to reconcile
discrepancies with the Nominees. If over-votes on a Master Ballot are not
reconciled prior to the preparation of the Voting Report, the BebtersProponents
shall apply the votes to accept and to reject the Plan in the same proportion as the
votes to accept and to reject the Plan submitted on the Master Ballot that contained
the over-vote, but only to the extent of the ANominee’s position in the applicable
Voting Class,

J. a single ANominee may complete and deliver to the Solicitation Agent multiple
Master Ballots. Votes reflected on multiple Master Ballots will be counted, except
to the extent that they are duplicative of other Master Ballots. If two or more
Master Ballots submitted by a single ANominee are inconsistent, the latest received
valid Master Ballot received prior to the Voting Deadline will, to the extent of
such inconsistency, supersede and revoke any prior received Master Ballot.
Likewise, if abeneficial holder submits more than one Beneficial Holder Ballot to
its Nomineg, (i) the latest received Beneficia Holder Ballot received before the
submission deadline imposed by the ANominee shall be deemed to supersede any
prior Beneficial Holder Ballot submitted by the beneficia holder, and (ii) the
ANominee shall complete the Master Ballot accordingly; and

k. the Debtors will, upon written request, reimburse ANominees for customary
mailing and handling expenses incurred by them in forwarding the Beneficial
Holder Ballot and other enclosed materias to the beneficial holders for which they
are the ANominee. No fees or commissions or other remuneration will be payable
to any broker, dealer, or other person for soliciting Beneficia Holder Ballot with
respect to the Plan.

20. Objectionsto final approval and confirmation of the Plan on any ground, including

adequacy of the disclosures therein, if any, must: (i) be in writing, (ii) comply with the

12



Case 21-10526-KBO Doc 309-2 Filed 08/10/21 Page 14 of 16

Bankruptcy Rules and the Loca Rules, and (iii) be filed with the Clerk of the Court, 824 North
Market Street, 3rd Floor, Wilmington, Delaware 19801, no later than September 23, 2021 at
4:00 p.m. (ET), and (iv) and a copy must be served upon: counsel to the Debtor: esunsel-te-the

Debtor—Jeffrey R. Waxman, Esquire and Eric J. Monzo, Esquire of Morris James LLP at

jwaxman@morrigames.com and emonzo@morrisames.com, respectively; _counsel to the

objection is timely Filed and served, it may not be considered by the Bankruptcy Court at the

Confirmation Hearing.

21.  Onor before September 23, 2021, the Voting Agent will file a signed declaration
setting forth the final voting results and methodology used to tabulate the votes (the “Voting
Declaration”).

No later than September 27, 2021 (prevailing Eastern time), any party in interest may
file abrief in support and submit any evidence in support of confirmation of the Plan, as well as
respond to any objections or responses filed in opposition to the Plan.

22.  The Bankruptcy Court shall conduct the Confirmation Hearing for (i) fina
approva of the Plan and (ii) confirmation of the Plan. The Confirmation Hearing is hereby

scheduled for September 30, 2021 at 10:00 a.m. (ET). The Confirmation Hearing may be

13
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continued from time to time by the BebterProponents without further notice other than by (i)
announcing the adjourned date(s) at the Confirmation Hearing (or any continued hearing) or (ii)
filing anotice with the Couirt.

23. The Bebter+sProponents are authorized to make non-substantive and ministeria

changes to any notices, packages or documents approved hereunder, including those in the
Solicitation Materials, without further approval of the Court prior to their dissemination,
including, without limitation, changes to correct typographical and grammatical errors and to
make conforming changes to the Plan and any other notices, packages or documents approved
hereunder, including those in the Solicitation Materials, prior to their distribution.

24.  The Bebter-tsPraponents are authorized to take or refrain from taking any action

necessary or appropriate to implement the terms of, and the relief granted in, this Order without
seeking further order of the Court.

25.  The Court shall retain jurisdiction as to all matters relating to the interpretation,
implementation, and enforcement of this Order.

26.  ThisOrder is effective immediately upon entry.

14
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