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Disclaimer

The following pagescontain material that wasprovided to the Special Committee of Board of Directors(the “Board™) of Medley Management Inc. (the “Company”) by Barclays CapitalInc.
("Barclays’). The accompanying material andany Barclayspresentation related to the material was compiled or preparedon a confidential basis solely for consideration by the Board and no
partof it may be reproduced, distributed or transmitted without the prior written consent of Barclays. The information contained inthis matenal wasobtained from the Company and'or publicly
available sources, and Barclayshasrelied upon such information withoutindependent verification thereof anddoesnot assume any liability for any such information. These materialsare being
provided in connecton withan actual engagement and may not be used orrelied uponfor any purpose other than asspecifically contemplated by a written agreement with Barclays.

Any egtimates, higorical financial information, projectionsand other information contained herein have been prepared by man agement of the Company or were oblained from publicly available
sources (approved forBarclays use by the Company)or are based upon such estimatesand projections. With respect to such estimatesand projections, Barclayshasassumed that they have
been reasonably prepared on a basisreflecting the best currently available estimates, projectionsand judgmentof the manage ment of the Company. The projectionscontained herein may or
may not be achieved and differencesbetween projected resultsand those actually achieved may be matenal. No representation or wamranty, expressed or implied, ismade asto the accuracy
or completenessof such information andnothing contained herein is, or shall be relied uponas, a promise or representation, whether asto the past or the future. The analysiscontained hesin
is based on current market conditionswhich are subject to change and Barclaysassumes no obligation to update or otherwise revise these materials Nothing inthese materialsshall be
deemed 1o congtitute investment, legal, tax, financial, accountng orother advice.

Because these materialswere prepared for use in the context of a presantation to the Board, these materialsare incomplete without referenceto, and should be assessed solely in conjuncton
with, the oral briefing providedby Barclays. These materialswere not prepared 1o comply with the disclosure Sandardsunde rtate and federal securitieslawsor any other applicable laws
and, 1o the extent the material may be considered by readersnot as familiar withthe business and affairsof the Company as the Board, none of the Company, Barclays, their respective
affiliatesorany of their regpective legal or financial advisors or accountantstakes any responability for the accuracy or completenessof any of the matenal if used by personsotherthan the
Board. These materialsare not intended to provide the sole basisfor evaluationof the proposed transaction and do not purpo rt to contain allinformation that may be required and should not
be consdered a recommendationwith respect to the proposed transaction.

Barclayshas nol made orobtained any evaluationsor appraisalsol the assets orliabilitiesof the Company orany olher party lo any transaclion or any of their respective alfiiatesand hasno
obligation to evaluatethe solvency of the Company or any other party to any transaction under any state or federal lawsrela tingto bankupicy, insolvency or smilar matters, The analyses
contained herein do notpurport to be appraisalsnordo they necessarily reflect the pricesat which busnessesor sacurities actually may be sold or purchased. Barclays role in any due
diligence review islimited solely to performing such a review asit shall deem necessary to suppon itsown advice and analy sisand shall not be on behal of the Company,

Barclays, its subsidiariesand affiliatesengage ina wide range of businessesfrom invesgment and commercial banking, lendin g, asset management and other financial and non-financial
services. In the ordinary course of its business, Barclaysand its affiliatesmay actively trade and effecttransactionsin the equity, debt andor other securities{and any dedivativesthereof) and
financialinstruments(including loansand other obligations) of the Company and Medley Capital Corp. or Sierra Income Corp. foritsown account and for the accountsof itscugtomers and,
accordingly, may at any time holdlong or short positionsand investmentsin such securitiesand financialingruments.

These materialsdo not constitute nor do they form part of an offer to sell orpurchase, or the solicitation of an offer 1o sell orpurchase, any securitiesor any of the businesses or assets
described herein or an offer of financing or an offer or recommendation 1o enter into any lransaction described herein.

Barclays Capital Inc. isthe United Statesinvestment bankof Barclays Bank PLC. BarclaysBank PLC is authorised by the Prudential Regulation Autherity and regulated by the Financial
Conduct Authority and the Prudential Regulation Authority (Financial ServicesRegister No. 122702), Registered in England. Re gistered No. 1026167, Registered office: 1 Churchill Place,
London E14 5HP, CopyrightBarclaysBankPLC, 2019 (all rightsreserved).
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Transaction Update

Barclaysis pleased to present to the Special Committee of the Board of Directors of Medley
Management Inc. in connectionwith the proposed three-way combination of MDLY, MCC and SIC

*  Mediey Management Inc. ("MDLY" or the “Company”), Sierra Income Corp. (“SIC’) and Mediey Capital Corp. ("MCC’) signed definitive
agreements for the prior transaction on August 9%, 2018

¢ The board of directors of MDLY has received a revised proposal for a three-w ay combination of SIC, MCC and MDLY

* Following the announcement of the August 2018 transaction, parties including FrontFour Capital Group LLC (*FrontFour®) sought to increase
the value received by MCC

= MCC and FrontFour entered into a settlement on April 26, 2019, amending the proposed merger and, among other matters, provide that
if the merger is consummated, a settlement fund willbe created, consisting of $17 milion of cash and $30 milion of Pro Forma Sierra
common stock

Situation =« SIC has revisited the terms of the original transaction, and the Special Committee of the Board of Directors of the Company (the
1uatio “Special Committee”) has asked Barclays to continue providing financial advisory services and render a w ritten opinion to the Special
Overview Committee w ith respect to the proposed transaction

e SK revised consideration dow nw ards in absolute terms, attributing the change 1o the performance of MDLY and MCC and the anticipated
costs associated w ith the settlement
* In addition, weunderstand that the agreement betw een SIC and MCC provides fora "go shop” of MCC
= We understand SIC has agreed to close the transaction of MDLY regardiess of the outcome of the MCC “go shop” per the terms of the
merger agreement
= We have analyzed the acquisition of MDLY by SIC, with and without the simultaneous acquisition of MCC by SIC

« ¥ the SIC acquisition of MCC is not consummated, weassume at your request for purposes of our analyses the MCC management
contract withMOLY wouldbe terminated

* New management estimates have been provided, including an additional year (2022), refer to skde 31 in the Appendix fora comparison of
both sets of estimates

* Management estimates have been provided assuming the acquisition of MCC is consummated simuRaneously withthe closing of the MDLY /
SIC merger and, alternatively, that the acquisition of MCC is not consummated and the MCC management contract with MOLY is terminated;
w e have considered both scenarios

Changesto * In the new proposal, RSUs will receive a differentiated treatment depending on their hokder: RSUs held by directors of MDLY w il be
Analysis converted into SIC RSUs. RSUs held by non-management directors of MOLY will be converted into a share of Class A Common Stock that
Assumptions shall participate in the merger on the same basis as the other individual holders of shares of Class A Common Stock

* (Class A consideration consists of cash and stock only; there is no special dividend

= At 1.0x PF SIC NAV, the Cass A shareholders willreceive a consideration worthup 1o $4.72 per share, $0.69 greater than the $4.03
offeredto the LLC Unitholders

* The multiples from comparable trading firms have been updated to reflect appropriate ranges
* Unlevered FCF analysis for purposes of our MDLY DCF
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Transaction Overview

¢ SICis the acquirer of both MDLY and MCC
¢ MCC acquired by SIC for stock
= 0.6600-0.6800 SIC shares per MCC share'"
= $4.48 NAV per MCC share based on SIC 3/31/2019 pro forma NAV@

= MCC to receive settlement proceeds
+  $17 million cash settiement
+  $30 million worth of pro forma SIC shares
e MDLY acquired by SIC for cash and stock
= Public Class A Shareholders:
+ $2.96 cash consideration and 0.2668 shares of SIC per MDLY share to public
+ Cash consideration per share to Public Class A Shareholders is $0.30 greater than the cash consideration per share to each LLC Unit
= LLC Unitholders:
+ $2.66 cash consideration and 0.2072 shares of SIC per LLC Unit to holders
= MDLY RSUs:

+ Each management RSU to be exchanged for 0.7079 SIC RSUs, and each non-management RSU to be comverted into one MDLY Class A
share

* Total Consideration from SIC to MDLY = $4.22 per share for 35.173 million shares®

= LLC Unitholders to receive 0% of the Tax Receivable Agreement (“TRA") value (versus 85% share in contractual agreement) consistent with
August 2018 deal

Source: MOLY Managoment

1. Final exchange ratio dependent on arrount of piaintiff fees. For purposes of the presentationand our analysis, we have assumed a 0.6800x exchange ratio of SIC 1o MCC.
2 BasedonMCC, SICand MOLY estimates per MOLY Managerent.

3 Sumof Class A, LLC and RSUs.
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Pro Forma BDC Market Position (combination with MCC and
MDLY)

Public BDCs by Assets

($inmm
Manager Assets Market Cap Price / NAV

Ares Capital $13,962 $7,733 1.05 x
FS KKR Capital 7,733 3,119 0.76
Prospect Capital 5,848 2,451 0.74
Golub Capital 4,160 1,106 1.14
New Mountain Finance 2,650 1,216 1.03
Main Street Capital 2,595 2,607 1.70
Apollo Investment 2,498 1,125 0.87
TCG BDC 2,214 915 0.87
Hercules Capital 2,139 1,347 1.26

Bain Capital Specialty Finance 1,996 952 0.92
TPG Specialty Lending 1,850 1,299 1.20
Solar Capital - 1,807 e8¢ | 095
'Pro FormasSIc® 1,755 NA NA
BlackRock TCP Capital 1,663 827 0.99
Oaktree Specialty Lending 1,541 744 0.81
Goldman Sachs BDC 1,428 811 117
PennantPark Investment 1,282 449 0.76
Barings BDC 1,211 son 086
iSierra Income Corporation 1,013 NA NA :
PennantPark Floating Rate 1,012 452 0.88
Blackrock Capital Investment 722 411 0.84
Fidus Investment 705 396 0.98
{Medley Capital 696 127 046 |
Mean $2,717 $1,403 0.96 x

M%%ngﬁsum Ralevaf;%'pmy tdings Market data as of Juy 26, 2012

1. Prolforma total assets based on transaction docwrents, far Golub Capital levestmeat Corp. / Golub Capital BOC conbination announced on Noverber 27, 2018. 2. Per MDLY Managermeat. Pro Forma SIC tota)
assels estmated as follows: SIC assetsof $1,0130m« MCC assets of $696nm + M&Yassns of §129mm - $82mm transaction adustments = Pro Forma SIC assets of $1, 755mm
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Historical Performance by Entity
L Historical Stock Price (SinceMDLYIPO) |
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Source: SIC website, FactSel SNL. Note: Market data as of Juy 26, 2019. Finanoal dataas of March 31, 2018 MOLY priced @5 1PO at $18.00 on August 24, 2014.
1. Offering price shown per SIC website. Sierra Income Corporation closed its public offering on July 31, 2018.
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MDLY Valuation Analysis (combination with SIC and MCC)
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MDLY Historical and Projected Income Statement (combination
with MCC and MDLY) ()

Historical and Forecasted P&L

(8 in milions) 2017A 2018A : 2019E 2020E 2021E 2022E
Revenue |
MCC $17.3 $135 | s105 $9.5 $10.5 $11.0
SIC 21.2 19.0 : 183 215 263 30.0
Other 12.4 142 14.4 20.1 27.7 37.3
Base Management Fees $50.9 $466 | $43.1 $51.1 $64.5 $78.3
Origination Fees 23 05 | 1.8 1.8 25 23
Incentive Fees 4.9 00 | 5.5 13.2 17.8 27.4
Performance Fees (1.7) 01 | 05 1.0 1.8 24
Other Revenue and Fees 9.5 10.7 : 10.9 10.9 10.9 10.9
Total Revenue $65.8 $58.0 | $61.9 $78.1 $97.5 $121.2
Revenue Growth (11.9%) | 6.7% 26.1% 24.9% 24.3%
Expenses :
Compensation & Benefits $24.7 $28.0 | $23.0 $28.9 $34.6 $43.0
Investment Expense (Income) (2.4) 01 1 (0.7) (0.7) (0.7) (0.7)
G&A and Other 9.8 153 | 12.0 12.4 12.9 13.8
NCI 44 2.0 : 0.2 0.9 22 44
Total Expenses $36.4 $45.4 I $34.5 $41.5 $49.0 $60.5
Core EBITDA $29.4 $12:6 : $27.4 $36.6 $48.5 $60.7
EBITDA Margin 44.7% 21.8% | 44.3% 46.9% 49.7% 50.1%
D&A (80.9) s08) |  (s0.7) ($0.7) (80.7) ($0.7)
Interest Expense (11.9) (10.8) : (10.8) (10.8) (10.8) (10.8)
Other 1.1 06 , 0.0 0.0 0.0 0.0
Pre-Tax Income 17.8 $16 | $159 $25.1 $37.0 $49.2
Taxes (2.2) (1.8) | (1.8) (2.4) (3.6) (4.8)
Core Net Income $155 $0.1) | $14.1 $22.7 $33.4 444
Fee Earning AUM $3,158 $2,785 | $2,841 $3,631 $4,613 $5,467
AUM Growth (11.8%) | 20% 27.8% 27.1% 18.5%

Souwrce: Files uploaded to the Inlograte ShareVaull virtual dataroom 2.5.3 Financials; Strategy - Managenent Plan,
1. Assumes MOLY continues fo manage MCC and SIC.
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Qr;)all_)%is of Proposed Consideration (combination with MCC and

Value to MDLY shareholders is dependent upon the Price to NAV valuation of Pro Forma SIC

Valuation at Various Pro Forma SIC Assumed NAV Multiples

Metric 0.46x " 0.60x 0.70x | 0.80x 0.90x 1.00x |7
Implied SIC NAV per Share $3.02 $3.95 $4.61 | $5.27 $5.93 $6.59 |
PF SIC NAV per Share $6.59 : :
MpLY @ : :
Stock Consideration $0.84 s$in $1.29 $1.47 $1.66 $1.84
Cash Consideration 2.38 2.38 2381 238 238 2381
Total Consideration per Share $3.22 $3.49 $3671 $3.85 $4.04 s4.22)
Stock Consideration 0.7079 x $2.14 2.80 327 | 373 420 466 |
_ CashConsideration 0.00_ 0.00 0.00 0.00 0.00 0.00
Total Consideration to Unvested RSUs $2.14 $2.80 $3.27 $3.73 $4.20 $4.66 |
Stock Consideration 0.2072 x $0.63 0.82 0.96 | 1.09 123 1371
___ Cash Congideration 266 266 266 | 2.66 266 268!
“Total Consideration to LLC Unitholders $3.29 $3.48 $3.62 : $3.75 $3.89 $4.03 :
Stock Consideration 0.2668 x 0.81 1.06 123 1.41 158 1.76 |
2.96 2.96 |

CI@m-l‘ﬂ°1@§‘_‘§‘i'_'£°§"_":ZZZI‘.‘ZIZI:Z'_'ZZIZ:‘EKZZZX‘EZZZ!‘]E"-:&!’ZZZ}EZZZ92{,' o
Premium / (Discount) for Class A Shareholders : :
Current Share Price (July 26, 2019) $288  582%  687%  76.%,  835%  909%  98.3%
52-Week High (November 23, 2018) 560 (32.8%) (2B.3%)  (252%)1  (22.0%)  (18.9%)  (15.7%)]
52-Week Low (May 17, 2019) 233 61.6% 72.3% 799%1  87.4% 95.0%  102.5% 1
90-Day VWAP 2.60 45.0% 54.6% 61.4% : 68.2% 75.0% 81.7% :
Implied Enterprise Value : -
Equity Capitalization ™ $1134 $1226 $129.1 : $135.6 $1420 s1485 |
Pius: Net Debt a 1104 1101 1104 110.1 110.1 1101
Implied Enterprise Value $2235 '$2327 $2392| $2457 $252.1 $258.6
1 |
Summary MDLY Valuation Metrics : :
2019EP/E $14.1 8.0x 8.7x 9.1x 9.6x 10.1x 10.5x;
2020EP/E 22.7 5.0 5.4 571 6.0 6.3 651
2019E EV/ EBITDA 274 8.2 8.5 871 9.0 9.2 941
2020€ EV/ EBITDA 3656 6.1 6.4 65! 6.7 6.9 71!

Sowrce: Bicomberg, FactSet, Company Fiings. MDLYMWM estinntes. Files uploadad to the Integrate ShareVauwkt virtud dataroom 2.5.3 Rnancials; Strategy - Management Plan.

Note: Markel data as of July 26, 2019. Fi f data & anag estimples.

1. Total NAV of Pro Forme SlC(mmMOC)ns”NnmpuMaanw 2. Total consideration by type (stock, cash, and stock plus cash) recaved collectively by Class A Sharehoblars, LLC Unitholders, and
Unvested RSU holdars, divided by the nunber of Class A Shares Outstandng (5.960mmy, plus the nurber of LLC Units (24. m"rv.pbslmnunMdRSUs (4.373nmy. 3. Caiculated as per share total
consideration to Class A Shareholders timps the nurrber of Class A Shares Oulstandinyg (5.960mny, plus per unit Total Consideration to LLC Ul s times the number of LLC Units (24.838mmy, plus per unit Total
Consideration to Unvested RSUSs tirmes the nunber of units (4.373mmy. Share (s per MOLY 20 4. Net dedt calcutated as fdiows ! mpumammgmus:zzm cashand
oquivalents of $1250m=$110.1nm &, Forward looking EBITDA and EPS estmates per MDLY Management forecasts posted fothe Intograte ShareVaut vinval data room 6. Qurrent Mediey Capital Corporadion
P/NAVis 0.4580x. 7. Selected range of 0.80x — 1.00x Pro Forma SIC P/ NAV nultiples. 8 At 1.0x NAV, the total consideration per stare to the Class A Sharehoblers is 69 cents greater than fo the LLC Unitholders.
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MDLY Valuation Summary per Class A Share (combination with
MCC and MDLY)

Indicative Price Valuation per Class AShare!

(S in milions)

2019E Earnings xMCC'’s current share : :
$14.1 ice @ §2.33% '
& 2020E Earnings " i i
8 & $22.7
3. > 1 |
' s , soo | I <>
o= 2019E EBITDA
o $27.4 : : :
= ®
3 4 - 55x - 7.0 si.16 [ <22
Rl EV/EBITOA 2020E EBITDA : : :
$36.6
s 6 o [ < | |
Y 2019E EBITDA P
< >~ B
o=

I
EV/ EBITDA™ $27.4 | —
s - 1201 . ssoo [ S < -
!
!
I

WACC 150% - 13.0%
Exit Multiple 5.0x 6.5x .72 - _ $5.74
“““““““““““““““““““ R R e ey A TR L A T
52 Week High/Low y 7 :
Hitorical Trading &5 32 MOGc 0 se 1o )
lormance I
I } I
Preceden Premium to Mkt. Cap. =
! 150% - 250% 274 || s298 P
Premiums Paid™ [ " 1
I 1 I
Compass Point
Research Price ! I 185250
Target® Note: Current Share Pricet x Note: Class A$2.96 | I 0.80x— 1.00x P/NAV ($4.37 - $4.72)%
$2.38% Cash Consideration | | : <
$0.50 $1.50 $2.50 $350 ___Msaso 3___ $5.50 $6.50 §7.50
Impliod Pro Forma SIC Price / NAV . . . 0.31x 'oaar-oasx P100¢ 1 NM NM N
Price / 2019E Eamings 1.2x 3.7x 6.2x 87x | 109x; 11.2x 1 118x, 137x 16.2x 18.7x
Price / 2020E Eamings 08 23 39 54 1 68! 70 , 73, 85 10.1 ne
EV/2019€ EBITDA a7 59 7.2 85 | 961 98 ! 100! 111 124 136
EV / 2020E EBITDA 35 45 54 6.4 L-Z?.: 73 1 75, 83 93 102

Source: MOLY Management estimates. Files uploaded to the Irfegrate ShareVault virtual datarcont 2.5.3 Financiak; Strategy - Management Plan.

Notes: Market data as of Juy 26, 2019. Ranges determined based on lower Quartileof tradkng comps. Conpare to August 2018 presentaton Fawardloolonanwpm uge 2019E and 2020E ligures. wheveas Avgust
2018 presentation utied 2018E and 2019E.

1. Analysis peesented on a per share basis. Per Mediey managemont, assumes 101aIMOLY shares (35. 173y, which includes Class A (5.980mmy, LLC (24.839mr) and RSUs (4.373rmrj. 2. Net debt of §110mm
3. Based on deals between $100 miion and $300 milon where a promum was paid for deals conpleted betwoen January 1, 2014 through June 28, 2019. August 2018 presertason enconpassed January 1, 2014
through July 26, 2018. 4. Analyst price target fromConpass Point Research (May 17, 2019). CS no longer covers the Company. 5. Selected range of 0.8x - 1.0x Pro Forma SIC P/ NAV matples. 6. MCC's
cuwrent share price. MCC's current P/NAV is 0. 4580x.
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