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United States Bankruptcy Court 
Southern District of New York 

 
 
In re:  Motors Liquidation Company   Case No. 09-50026 (REG) (Jointly Administered)  

(f/k/a General Motors Corporation) 
 

PARTIAL TRANSFER OF CLAIMS OTHER THAN FOR SECURITY 
 
A CLAIM HAS BEEN FILED IN THIS CASE or deemed filed under 11 U.S.C. § 1111(a).  The Transferee identified 
below (“Transferee”) hereby gives evidence and notice pursuant to Rule 3001 (e) (2), Fed. R. Bankr. P., of the transfer, 
other than for security, of the claim referenced in this evidence and notice.  Pursuant to the Agreement and Evidence of 
Transfer of Claim, dated as of May __, 2011, between the Transferor identified below (“Transferor”) and Transferee and 
attached as Exhibit 1 hereto, Transferor, for good and valuable consideration, has unconditionally and irrevocably sold, 
transferred and assigned to Transferee all of its right, title and interest in and to the claims of Transferor against Motors 
Liquidation Company (f/k/a General Motors Corporation) to the extent of the Transferred Amount set forth below of the 
Proof of Claim set forth below (the first page of which proof of claim is attached hereto as Exhibit 2). 
 

 
Morgan Stanley & Co. International plc  

Name of Transferee 
 
Name and Address where notices to Transferee 
should be sent: 
 
Morgan Stanley & Co. International plc 
1585 Broadway, 2nd Floor 
New York, NY 10036 
Attn: John Ragusa 
Phone: (212) 761-1069 
 
With a copy to: 
Richards Kibbe & Orbe LLP 
One World Financial Center 
New York, NY 10281 
Attn:   Managing Clerk 
 
Name and Address where Transferee payments 
should be sent (if different from above): 
 

 

 
LMA SPC for and on behalf of the MAP 84 
Segregated Portfolio  

Name of Transferor 
 

Court Claim # (if known):  66218  
Original filer of Claim:  Perry Partners International, 
Inc. 
 
Amount of Claim: $102,691,204.67 
Date Claim Filed:  November 30, 2009 
 

Transferred Amount: $89,745.99 (corresponding 
to (i) $83,859.30 principal amount (which amount 
corresponds to GBP 51,000.00 principal amount) of 
8.375% Guaranteed Notes due 2015 (the “Notes”), 
issued by General Motors Nova Scotia Finance 
Company, and fully and unconditionally guaranteed 
by Motors Liquidation Company (f/k/a General 
Motors Corporation), and (ii) $5,886.69 amount of 
interest (which amount corresponds to GBP 3,580.06 
amount of interest) relating to the Notes), together 
with any and all further interest and other amounts 
payable in respect thereto.   
 
Name and Address where notices to Transferor 
should be sent: 
 
c/o Knighthead Capital Management, LLC 
623 5th Ave., 29th Floor 
New York, New York 10022 
Attn:  Laura L. Torrado 
 

 
 

(Signature on following page.) 
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Exhibit 1 
 

(See attached Agreement and Evidence of Transfer of Claim.) 



AGREEMENT AND TRANSFER OF CLAIM

This Agreement and Evidence of Transfer of Claim (this "Aqreement") is dated as of
May 25,2011 (the "Effective Date").

i. LMA SPC for and on behalf of the MAP 84 Segregated Portfolio ("Seller"),
for good and valuable consideration, the sufficiency of which is acknowledged, hereby
absolutely and unconditionally sells, transfers and assigns to Morgan Stanley & Co.
International plc, its successors and assigls ("Purchaser"), and Purchaser hereby agrees to
purchase, as of the Effective Date, all of Seller's right, title and interest in and to t51,000,00
principal amount (equivalent to $83,859.30 principal amount using the conversion rate of 1.6443,
which is the conversion rate (the "Rate") used in the Proof of Claim (as defined below)) of
certain 8.375 percent notes due December 7, 201.5 (ISIN/CUSP XS0171922643) (the

"Notes"), issued by General Motors Nova Scotia Finance Company (the "Canadian Debtor"), a
debtor in bankruptcy proceedings under the Bankruptcy and Insolvency Act (Canada) (fhe
"Canadian Act") administered under Estate No. 51-125147 in the bankruptcy court of the
province of Nova Scotia, Canada (the "Canadian Court", and such proceeding, the "Canadian
Proceedine"), and guaranteed by Motors Liquidation Company flkla General Motors
Corporation (the "US Debtor"), a debtor and debtor-in-possession in Case No. 09-50026 (REG)
(the "US P¡oceedine") under title 11 of the United States Code 11 U.S.C. $$ 101 et seq. (the
"Bankruptcy Code"), in the United States Bankruptcy Court for the Southem District of New
York (the "Bankruptcv Court"), and to the extent reiating to the Notes, a related portion (the

"Transferred Claim Amount") of all of Seller's right, title, and interest in and to P¡oof of Claim
Number 66218, which was filed by or on behalf of Seller's predecessor in interest against the US
Debtor in the US Proceeding (the "Proof of Claim"), which interest in the Proof of Claim
transfened hereby is in the amount of f.54,580.06 (comprised of f51,000.00 principal amount of
Notes and f3,580.06 accrued and unpaid interest as of the date of {iling of the Case) (the
equivalent of $89,745.99 of the total amount of the Proof of Claim, comprised of $83,859.30
principal amount of Notes and $5,886.69 accrued and unpaid interest as of the date of filing of
the Case (in each case using the Rate), provided that, for the avoidance of doubt, Purchaser
acknowledges that the amount of accrued and unpaid interest transfened to it hereunder includes
only that portion of the filed Proof of Claim relating to the principal amount of the Notes
transfer¡ed hereby and that, if any portion of such accrued and unpaid interest is not ultimately
allowed in the US Proceeding, Purchaser shall have no right or interest to claim any other portion
of the Proof of Claim in place of such disallowed portion), including without limitation, (i) all of
Seller's right, title and interest in all agreements, instruments, invoices and other documents
evidencing, or relating to the Notes and to the Transferred Claim Amount (the "Supoortine
Documents"); (ii) all of Seller's right to receive principal, interest, fees, expenses, damages,
penalties and other amounts in respect ofor in connection with any of the foregoing; and (iii) all
of Seller's voting and other rights and benefits arising from, under or relating to any of the
foregoing receivables, including, without limitation, all of Seller's rights to receive cash,

securities, instruments and/or other property or distributions issued in corurection with any of the
foregoing under the Bankruptcy Code or otherwise (the Notes, the Transferred Claim Amount,
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and the items referenced in (i) through (iii) are collectively referred to as the, the "Transfeggd
Claim").

2. Seller hereby represents and warrants to Purchaser that Seller owns and has good
title to the Transfened Claim and the relevant portion ofthe Proof of Claim, ÍÌee and clear of any
and all liens, security interests or participations.

3. Seller shall promptly remit any actual receipt of cash payments, distributions or
proceeds received by Seller in respect of the Transferred Claim and the ¡elevant portion of the
Proofof Claim to Purchaser.

4. Selier and Purchaser agree that this Agreement and the effectiveness hereof shall
be subject to either of the conditions that (i) Purchaser is a party to that certain Lock Up
Agreement, dated as of June 1, 2009 (the "Lock Up Aseement") among the Canadian Debtor,
General Motors of Canada Limited, GM Nova Scotia Investments Ltd., General Motors
Corporation (n/k/a Motors Liquidation Company), and the beneficial owners of the Canadian
Debtor's 8.37 5Yo Gtaranteed Notes due December 7, 2015 or the Canadian Debtor's 8.875%
Guaranteed Notes due July 10,2023 pafües thereto, or (ii) Purchaser shall have duly executed
and delivered a joinder to, and in accordance with, the Lock Up Agreement.

5. Each of Selle¡ and Purchaser represents and warrants that it has full power and
authority to execute, deliver and perform its obligations under this Ag¡eement.

6. Except for customary documentation, if any, relating to the transfer of the Notes
by Seller to Purchaser, this Agreement constitutes the entire agreement of the Parties with
respect to the transaction contemplated herein, and supersedes all previous and contemporaneous
negotiations, promises, covenants, agreements, understandings, representations and warranties in
respect thereof, all of which have become merged and finally integrated into this Agreement.

7. All representations, warranties, covenants and indemnities shall survive the
execution, delivery and performance of this Agreement and the transactions described herein.

8. Each ofSeller and Purchaser agrees that it shall not disclose the purchase price or
purchase rate to any person or entity, except (i) to the extent required by applicable law or
regulatory authorities or other legal process, (ii) to its affiliates, employees, officers, directors,
professional advisors, agents or auditors, and (iii) as necessary or advisable to enforce this
Agreement.

9. Seller's and Purchaser's rights and obligations hereunder shall be govemed by
and interpreted and determined in accordance with the laws of the State of New York (without
regard to any conflicts oflaw provision that would require the application of the law ofany other
jurisdiction). Seller and Purchaser each submit to the jurisdiction of the courts located in the
County of New York in the State of New York. Each party hereto consents to service of process

by certified mail at its address listed on the signature page below.
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ISignature pages follow.]
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IN WITNESS WIIEREOF, this AGREEMENT AND TRANSFER Of CLAIM is
executed as ofthe Effective DatE.

LMC. SPC for and on behalf of the MAP 84 Morgan Stanley & Co. Internatioual plc
Seg'egated Porf folio
By: Knighthead Capital Management, L.L.C.,
its Investment Advisor

Name:
Tftle:

1585 Broadway, 2nd Floor
NewYork, NY 10036

By:

c/o Knighthead Capital Management, LLC
623 5t¡' Ave., 29tl' Floor'
New York, New Yotk 10022
Attn: Laura L, Torrado

Error! No property name supplied.



IN WITNESS WHEREOF, this AGREEMENT AND TRANSFER OF CLAIM iS
executed as of the Effective Date.

LMA SPC for and on behalf of the MAP 84 Morgan Stanley & Co, International ple
Segregated Portfolio
By: Knighthead Capital Management, L.L.C.,
its Investment Advisor

î-\,^
By: =J.-\-- s- -

Name:
Title: BRIAN CRIPPS

Aufhorised Signotory

1585 Broadway, 2nd Floor
New York, NY 10036

c/o Klighthead Capital Management, LLC
623 5ü Ave., 29h Floor
New York, New Yo¡k 10022
Attn: hura L. Torrådo

By:-
Name:
Title:
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Exhibit 2 
 

(See attached first page of Proof of Claim.)  
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United States Bankruptcy Court 
Southern District of New York 

 
 
In re:  Motors Liquidation Company   Case No. 09-50026 (REG) (Jointly Administered)  

(f/k/a General Motors Corporation) 
 

PARTIAL TRANSFER OF CLAIMS OTHER THAN FOR SECURITY 
 
A CLAIM HAS BEEN FILED IN THIS CASE or deemed filed under 11 U.S.C. § 1111(a).  The Transferee identified 
below (“Transferee”) hereby gives evidence and notice pursuant to Rule 3001 (e) (2), Fed. R. Bankr. P., of the transfer, 
other than for security, of the claim referenced in this evidence and notice.  Pursuant to the Agreement and Evidence of 
Transfer of Claim, dated as of May __, 2011, between the Transferor identified below (“Transferor”) and Transferee and 
attached as Exhibit 1 hereto, Transferor, for good and valuable consideration, has unconditionally and irrevocably sold, 
transferred and assigned to Transferee all of its right, title and interest in and to the claims of Transferor against Motors 
Liquidation Company (f/k/a General Motors Corporation) to the extent of the Transferred Amount set forth below of the 
Proof of Claim set forth below (the first page of which proof of claim is attached hereto as Exhibit 2). 
 

 
Morgan Stanley & Co. International plc  

Name of Transferee 
 
Name and Address where notices to Transferee 
should be sent: 
 
Morgan Stanley & Co. International plc 
1585 Broadway, 2nd Floor 
New York, NY 10036 
Attn: John Ragusa 
Phone: (212) 761-1069 
 
With a copy to: 
Richards Kibbe & Orbe LLP 
One World Financial Center 
New York, NY 10281 
Attn:   Managing Clerk 
 
Name and Address where Transferee payments 
should be sent (if different from above): 
 
 

 

 
Knighthead Master Fund, L.P.  

Name of Transferor 
 

Court Claim # (if known):  66218  
Original filer of Claim:  Perry Partners International, 
Inc. 
 
Amount of Claim: $102,691,204.67 
Date Claim Filed:  November 30, 2009 
 

Transferred Amount: $1,669,979.40 
(corresponding to (i) $1,560,440.70 principal 
amount (which amount corresponds to GBP 
949,000.00 principal amount) of 8.375% Guaranteed 
Notes due 2015 (the “Notes”), issued by General 
Motors Nova Scotia Finance Company, and fully 
and unconditionally guaranteed by Motors 
Liquidation Company (f/k/a General Motors 
Corporation), and (ii) $109,538.70 amount of 
interest (which amount corresponds to GBP 
66,617.22 amount of interest) relating to the Notes), 
together with any and all further interest and other 
amounts payable in respect thereto.   
 
Name and Address where notices to Transferor 
should be sent: 
 
c/o Knighthead Capital Management, LLC 
623 5th Ave., 29th Floor 
New York, New York 10022 
Attn:  Laura L. Torrado 
 

 
 

(Signature on following page.) 
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Exhibit 1 
 

(See attached Agreement and Evidence of Transfer of Claim.) 



AGREEMENT AND TRANSFER OF CLAIM

This Agreement and Evidence of Transfer of Claim (this "Agreement") is dated as of
May 25,01 1 (the "Effective Date").

1 Knighthead Master Fund, L,P. ("Seller"), for good and valuable consideration,
the sufficiency of which is acknowledged, hereby absolutely and unconditionally selis, transfers
and assigns to Morgan Stanley & Co. International plc, its successors and assigns
("Purchaser"), and Purchaser hereby agrees to purchase, as of the Effective Date, all of Seller's
right, titie and interest in and to â949,000.00 principal amount (equivalent to $1,560,440.70
principal amount using the conversion rale of 1.6443, which is the conversion ¡ate (the "BaÞ")
used in the Proof of Claim (as defined below)) of certain 8.375 percent notes due December 7,
2015 (ISIN/CUSP XS0171922643) (the "Notes"), issued by General Motors Nova Scotia
Finance Company (the "Canadian Debtor"), a debtor in bankruptcy proceedings under the

Bankruptcy and Insolvency Act (Canada) (the "Canadian Act") administered under Estate No.
51-125147 in the bankruptcy court of the province of Nova Scotia, Canada (the "Canadian
Court", and such proceeding, the "Canadian Proceeding"), and guaranteed by Motors
Liquidation Company f/k/a General Motors Corporation (the "US Debtor"), a debtor and debtor-
in-possession in Case No. 09-50026 (REG) (the "US Proceedine") under title 11 of the United
States Code 1 1 U.S.C. $$ 101 et seq. (the "Bankruptcy Code"), in the United States Bankruptcy
Court for the Southem District of New York (the "Bankruotcy Court"), and to the extent relating
to the Notes, a related portion (the "Transferred Claim Amount") ofall of Seller's right, title, and

interest in and to Proof of Claim Number 66218, which was filed by or on behalf of Seller's
predecessor in interest against the US Debtor in the US Proceeding (the "Proof of Claim"),
which interest in the Proof of Claim transfened hereby is in the amount of f1,015,61'7 .22
(comprised of f,949,000.00 principal amount of Notes and î66,617 .22 accrued and unpaid
interest as of the date of filing of the Case) (the equivalent of 51,669,979.40 of the total amount
of the Proof of Claim, comprised of $1,560,440.70 principal amount of Notes and $i09,538.70
accrued and unpaid interest as of the date of filing of the Case (in each case using the Rate),
provided that, for the avoidance of doubt, Purchaser acknowledges that the amount of accrued

and unpaid interest transfened to it hereunder includes only that portion of the filed Proof of
Claim relating to the principal amount ofthe Notes transferred hereby and that, if any portion of
such accrued and unpaid interest is not ultimately allowed in the US Proceeding, Purchaser shall
have no right or interest to claim any other portion of the P¡oof of Claim in place of such

disallowed portion), including without limitation, (i) all of Seller's right, title and interest in all
agreements, instruments, invoices and other documents evidencing, or relating to the Notes and

to the Transferred Claim Amount (the "Supoorting Documents"); (ii) all of Seller's right to
receive principal, interest, fees, expenses, damages, penalties and other amounts in respect ofor
in connection with any of the foregoing; and (iii) all of Seller's voting and other rights and

benefits arising from, under or relating to any of the foregoing receivables, including, without
limitation, all of Seller's rights to receive cash, securities, instruments and/or other property or
distributions issued in cor¡rection with any of the foregoing under the Bankruptcy Code or
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otherwise (the Notes, the Transferred Claim Amount, and the items referenced in (i) through (iii)
are collectively referred to as the, the "Transfened Claim").

2. Seller hereby represents and warrants to Purchaser that Seiler owns and has good
title to the Transferred Claim and the relevant portion of the Proof of Claim, free and clear ofany
and all liens, security interests or participations.

3. Seller shall promptly remit any actual receipt of cash payments, distributions or
proceeds received by Seller in respect of the Transferred Claim and the relevant portion of the
Proof ofClaim to Purchaser.

4. Seller and Purchaser agree that this Agreement and the effectiveness hereof shall
be subject to either of the conditions that (i) Purchaser is a party to that certain Lock Up
Agreement, dated as of June 1, 2009 (the "Lock Up Apreement") among the Canadian Debtor,
General Motors of Canada Limited, GM Nova Scotia Investments Ltd., General Motors
Corporation (n/k/a Motors Liquidation Company), and the beneficial owners of the Canadian
Debto¡'s 8.37 SYo Gtaranteed Notes due December 7, 2015 or the Canadian Debtor's 8.875%
Guaranteed Notes due July 10, 2023 parlies thereto, or (ii) Purchaser shall have duly executed
and delivered ajoinder to, and in acco¡dance with, the Lock Up Agreement.

5. Each of Seller and Purchaser represents and war¡ants that it has full power and
authority to execute, deliver and perform its obligations under this Agreeinent.

6. Except for customary documentation, if any, relating to the transfer of the Notes
by Seiler to Purchaser, this Agreement constitutes the entire agreement of the Parties with
Ìespect to the transaction contemplated herein, and supersedes all previous and contemporaneous
negotiations, promises, covenants, agreements, understandings, representations and warranties in
respect thereof, all of which have become merged and finally integrated into this Agreement.

7. All representations, wananties, covenants and indemnities shall survive the
execution, delivery and performance of this Agreement and the transactions described herein.

8. Each of Seller and Purchaser agrees that it shall not disclose the purchase price or
purchase rate to any person or entity, except (i) to the extent required by applicable law or
regulatory authorities or other legal process, (ii) to its affiliates, employees, officers, directors,
professional advisors, agents or auditors, and (iii) as necessary or advisable to enforce this
Agreement.

9. Seller's and Purchaser's rights and obligations hereunder shall be govemed by
and interpreted and determined in accordance with the laws of the State of New York (without
regard to any conflicts of law provision that would require the application of the law ofany other
jurisdiction). Seller and Purchaser each submit to the jurisdiction of the courts located in the
County of New York in the State of New York. Each party hereto consents to service of process

by certified mail at its address listed on the signature page below.
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ISignature pages follow.]
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IN W]TNESS WHEREOF, this AGREEMENT AND TRANSFER OF CLAIM iS
executed as ofthe Effective Date,

Knighthead Master F'und, L.P. Morgan Stanley & Co. International plc
By: Knighthead Capital Management, LLC, its
lnvestment Manager

By:-
Name:
Title:Name:

Title:
",Gt-=

Laura Torado
Authorlzed Slgnatory

c/o Knighthead Capital Management, LLC
623 5 'Ave., 29th Floor
New York, New Yofl< 10022
Attn: Laura L. Torrado

1585 Broadway, 2nd Floor
New York, NY 10036

Error! No property name supplied,



IN WITNESS WHEREOF, this AGREEMENT AND TRANSFER OF CLAIM is
executed as of the Effective Date.

Knighthead Master Fund, L.P, Morgan Stanley & Co. International plc
By: Knighthead Capital Management, LLC, its
Investment Manager

\c,-
By: Name:

Title: BRIAN CRIPP;
Authorised SignoTorY

1585 Broadway, 2nd Floor

Name:
Title:

c/o Knighthead Capital Management, LLC New York, NY 1003ó
623 5h Ave., 29ù Floor
New York, New York IOO22
Attn: I¿ura L. Torrado
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Exhibit 2 
 

(See attached first page of Proof of Claim.)  




