UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
X

Inre : Chapter 11 Case No.

MOTORS LIQUIDATION COMPANY
(f/k/a General Motors Corp)

Debtor

P T U S R AT i Tt
U3 o nddUT0Y CUURT, SDNY |

NOTICE OF [PARTIAL] TRANSFER OF CLAIM
PURSUANT TO FRBP RULE 3001(e)(2)

Please take notice that a claim (the “Claim™) has been filed in this case or deemed filed under 11 U.S.C.
§1111 (a). The transferee hereby gives evidence and notice pursuant to Fed. R. Bankr, P, 3001(e)(2) of
the transfer, other than for security, of the claim referenced in this notice and the evidence of transfer

attached hereto as Exhibit A.

SG Aurora Master Fund L.P. Citigroup Global Markets Inc.
Name of Transferee : Name of Transferor
$1.826,707.67 , 06312
Proof of Claim Amount Proof of Claim No.

You are hereby requested to make all future payments and distributions, and to give all notices and other
communications, in respect of the Claim to the Transferee at the address below.

TRANSFEREE: SG Aurora Master Fund L.P.
825 Third avenue, 34" floor
New York, NY 10022
212-404-5737
212-404-5745
Danielle.Salters@sgasset.com



EXHIBIT A

[See attached Evidence of Transfer of Claim]



AGREEMENT AND EVIDENCE OF TRANSFER OF CLAIM

1. Citigroup Global Markets Inc. (“Seller”), for good and valuable consideration,
the sufficiency of which is acknowledged, hereby absolutely and unconditionally sells, transfers
and assigns to SG Aurora Master Fund L.P., its successors and assigns (“Purchaser™), as of the
date of this Agreement and Evidence of Transfer of Claim (this “Agreement™), all of Seller’s
right, title and interest in and to £1,000,000 principal amount (the “Notes”) of certain 8.875
percent notes due 2023 issued by General Motors Nova Scotia Finance Company and guaranteed
by Motors Liquidation Company f/k/a General Motors Corporation (the “Debtor™), a debtor and
debtor-in-possession in Case No. 09-50026 (REG) (the “Case™) under Chapter 11 of the
Bankruptcy Code (11 U.S.C. §§ 101 et seq.) (the “Bankruptcy Code™) in the United States
Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) arising prior
to the filing of the Debtor’s Chapter 11 petition, and to the extent relating to the Notes, a related
portion (the “Transferred Claim Amount™) of all of Seller’s right, title, and interest in and to
Proof of Claim Number 66312 filed by or on behalf of Perry Partners LP (the “Proof of Claim”)
against the Debtor in the Case, 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 “Supporting Documents™); (ii) all of
Sellers’s right to receive principal, interest, fees, expenses, damages, penalties and other amounts
in respect of or in connection with any of the foregoing; and (iii) 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 connection with any of the foregoing under the Bankruptcy Code or
otherwise (the Notes, the Transferred Claim Amount, and the items referenced in (i) through (iii)
are collectively referred to as the, the “Transferred Claim”™).

2, Seller hereby represents and watrants to Purchaser that Seller owns and has good
title to the Transferred Claim, free and clear of any and all liens, security interests or
participations,

3. Seller shall promptly (but in any event no later than three (3) business days) remit
any actual receipt of cash payments, distributions or proceeds received by Seller in respect of the
Transferred Claim to Purchaser. On or as soon as possible after the date hereof, Seller shall
transfer to Purchaser each of the Notes in connection with the Transferred Claim, via Euroclear
or Clearstream (or similar transfer method), as Purchaser may designate in writing to Seller,

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 Agreement™) among the Company, General
Motors of Canada Limited, GM Nova Scotia Investments Ltd., the Debtor, and the beneficial
owners of the Company’s 8.375% Guaranteed Notes due December 7, 2015 or the Company’s
8.875% Guaranteed Notes due July 10, 2023 parties thereto, or (ii) Purchaser shall have duly
executed and delivered a joinder to, and in accordance with, the Lock Up Agreement.

5. This Agreement constitutes the entire agreement of the Parties with respect to the
transaction contemplated herein, and supersedes all previous and contemporaneous negotiations,

dc-604967




promises, covenants, agreements, understandings, representations and warranties in respect
thereof, all of which have become merged and finally integrated into this Agreement.

6. Seller’s and Purchaser’s rights and obligations hereunder shall be governed 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 of any 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.

[Signature pages follow.]
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IN WITNESS WI;]AEREOF, this AGREEMENT AND EVIDENCE OF TRANSFER OF
CLAIM is exceuted this2” day of dMay 2010, '

-

CITIGROUP GLOBAL MARKETSINC,  SG AURORA MASTER FUND L.P.

By:
Name:

Title:

Citigroup Global Markets Inc. SG Aurora Master Fund L.P.
390 Greenwich St. ‘ 825 Third Avenue, 34th floor
New York, NY 10013 New York, NY 10022
Attention: Chetan Bansal Attention: Danielle Salters

Offies:(212)-404-5737

Fax: (212) 404-5745
. Email: Daniclle.salters@sgasset.com

de-604967




IN WITNESS WHEREOF, this AGREEMENT AND EVIDENCE OF TRANSFER OF

CLAIM is executed this E-f_ day of My 2010,
TurQ..

CITIGROUP GLOBAL MARKETS INC.

By:

Name:
Title:

Citigroup Global Markets Inc.

390 Greenwich St,
New York, NY 10013
Attention; Chetan Bansal

SG AURORA MASTER FUND L.P.

By: M el
Name: (fyi5 Yejde
T lhlcs Mo

SG Aurora Master Fund L.P,
825 Third Avenue, 34th floor
New York, NY 10022

¢
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EXHIBIT B

[See attached first page of Proof of Claim]



ED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAIM
ame of Debtor (Check Only One): : Case No. Your Clabm Is Schedulad As Follows:
Motors Liquidation Company (£/k/a General Motors Corporation) 09-50026 (REG - )
MLCS, LLC (#k/a Satum, LLC 09-50027 (REG) - :
MLCS Distribution Cowration {f'k/a Saturn Distribution Corporation) 02-50028 (REG) - "g" bdd
IMLC of Harlem, Inc. (§i/a Chevrolet Sarum of Harlem, Inc.) . 09-13558 (REG = w :
- | ' - | 72 =
YE: This form should not be used to make a claim for an administrative expense arising afier the commencement of the case, but ey be used Sﬁ = % :T-‘— i
[o PUTpeses of asserting a claim wider 1 US.C. § 503 () (%) (see ltem #3). Al other requesis for payment of an administrative expense should be it R ¥ B o 3 3
Wed pursuzni to 11 U.S.C. § 503, e © 3:‘3 )
Name of Creditor (the person or other entity to whom the debtor owes money |__ . . - o :
brj property): Perry Partaers LP = g:gedc this bor o ncicat that P O ?,
Name and address where notices should be sent: claim amends a previously W E’—;
ety Pariners L0 Gretnberg Traurig, LLP filed claim. ™~ =2
‘o Pesry Capital 200 Park Avenue Y
[~ T 767 Fifth Avenue New York, NY 10166 Court Claim Number:
ew York, NY 10153 Attn Bruce R Ziriasky, Esq. (I imown) '
tin: Jares Sorrenting Nancy A. Mitchell, Esq, .
2 (212) 5834099 Tek 212) 801-9200 - Filed on: __11/25/09 1fan amount R e entifid shove, you have aclaim
scheduled mtg%l_m of your claknedmy I)e)alnf
Nafue and address where payment should be semt (if different from above): ) Checkthisbox ifyouare aware tat Yo aggee with o Dt oy of your
ey s LY Clmiaing oy i, [P e e i
: . o
© Perry Capital Attach copy of statement  {FOLLOWS: If e amoums s s o
67 Fifth Avenue ivi icular DISPUTED, UIDA of
ew York, NY 10153 §iving particulars. CONJINGENT, a proofof i MUST be ed
- Fames Sorrentino [ Checkhisboxifyonare he YOUT clim. 1 yos e s B 4 heat 5
2 (212) 5834099 debtar %ﬁr&mmm jons,
[Telaphone number: or trustee in this case, g'mn. :
. Amolmtofaﬁmaéoﬂ)ate(?mem.lmlm: b3 3320898563  Subjectto Attschment 5. Amountof Claim Entitied o
all br part of your claits s secured, complede item 4 below; boweve if af of your claim is umsecured, do 00t complete item 4, 1 all or part of your chaim ig m&»::;r ’ﬁf;ﬁf{ §our
0titléd to priority, complete item 5. Il or part of your claim is asserted pursuantto 11 UL.8.C. § 503(b)X9), complete item 5, _ clains falls in o!"lg ofthe :
50 | Check this box if claim includes interest or other charges in addition to the principal amount of claim, Attach a ﬁ—l check tthe box and
iternized statement of interest or charges. ¢ the amoun
2. Basis for Claim: _See Attac t Specify the priority of the claim.
(Spe instruction #2 on reverse side.) : i ipati
B. Yast four digits of any number by which creditor identifies debtor:

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

Demestic support under
- HUSC. § S07@X1XA) or &(1XB).
(] Wages salai

68, O cornmiissions (up
10 $10950%) earned within 180 days
.. before filing of the e
ared i nstriction #4 ide. ’ fon or cessation 'S
e&&em i yo?xlrlc!ai?gi? mfy)aﬁmonpmpmyoraﬁgmofsetoﬁ'andpmvideﬂ:exequme_ed whichever is earfier— 13
mation. : U.S.C. § 507(a)(4). e
3 setoff i 3 Contributions to an erpl
mgipmpmy: or right of setoff _I:l RealBsae  [J MotorVehide [ Buipmet [J Ofer cha gy U.S.C.&’g% w{axmn
Value of Property: $

of arrearage and other charges as of time case filed included in secured claim, if any:

1 10 $2.425* of deposits toward
AnnalInterestRate ____% m

lease, or rental of property
or

¢

or services for ,
household use - 11 1. S.C.
§ S07(ax7). -
for perfection: Taxes or penalties owed o
of Secured Claim: § Amount Unsecnred: $ i govemnmental units- 11 US.C.
e : § 507(af)(8)- o
H . . . W thy
t5: The amount of el payments on tis clsims hes boen creited for the purposs of making this proofof ol = Do e e
7. Documents: Atiach redacted copies of any documents that support the claim, sm:haspmnﬁsoqrm_)mpmnhase %‘g@m&gﬁﬁ)‘
invoices, itemized statements or rnning accounts, contracts, judgrments, morigages, and securlty Other—Specify epplicable
ts. You may:alsoattach ¢ summary. Attach redacted copies of documents providing evidence of
rfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted”
side} ..,

of 1US.C. ??07@(__).

Amount entitled to priority;
DO NG SENDORIGH‘IALDOCUMENTS ATTACHED DOCUMENTS MAY BE DES'IROYEDAF’{ER " s afem at on
S G /10 and every 3 years with
O i espect to cases commenced oni or afier
If the documents-are not available, please explain in an attachment, he date of adjustment,
Theperson filing this claim must sign it. Sign and print name and title, if any, of the creditor o FOR COURT USE ONLY
Date: 11/30/09 jother authorized to file this ¢laim eand state address and telephone- mimboriSdifrent frorg the -
i dmsabovaAMcopyofpowuofaﬂomey,zfany. C
. / ) , — Michael C. Neus
:  arboth zsu‘sc:§§isz d,,; P
. - Penalyfor presenting fradifdht faim: Fine of up 10 §500,000 0r ymprisonment for ip o 5 years, or both, 18 U.S.C. an -
357:.1ﬁdiﬁed B10 (GCG) (12/08), , PARTAER.
i




