United States Bankruptcy Court
Southern District of New York

Inre.  Motors Liguidation Company Case No. 09-50026 (REG) (Jointly Administered)
{f/k/a General Mctors Corporation)

PARTIAL TRANSFER OF CLAIMS OTHER THAN FOR SECURITY

A CLAIM HAS BEEN FILED IN THIS CASE or deemed filed under 11 U.8.C. § 1111{a). The Transferee identified
below (“Transferee”) hereby gives evidence and notice pursuantto Rule 3001 (¢) (2), Fed. R, Bankr. P, of the transfer,
other than for security, of the ¢laim referenced in this evidence and notice. Pursuant to the Agreement and Evidence of
Transfer of Claim, dated as of December-16;-2018;-between the Transferor identified below (“Tramsferor™) 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 extentof the Transferred Amount set
£nth below of the Proof of Claim set forth below (the first page of which proof of claim is attached hereto as Exhibit 2}.

LIV Investment Fund Limited Citigroup Globa] Markets Inc.
Name of Transferee Name of Transferor
Name and Address where notices to Transferee Court Claim # (if known): 66218

should be sent:
Amount of Claim: $102,691,204.67
Date Claim Filed: November 30, 2009
c/o CQS (UK) LLP

s™ Floor Transferred Amount: $5,279,176.18

33 Grosvenor Place (corresponding to (i) $4,932,900.00 principal
London amount (which amount corresponds to GBP
SWI1X THY 3,000,000.00 principal amount} of 8.375%
Attention: Product Control Guaranteed Notes due December 7, 2015 (the
¢c-mail: productcontrol@eqsm.com “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 (i) $346,276.18
amount of interest (which amount corresponds to
GBP 210,591.85 amount of interest) relating to the
Notes), together with any and all further interest and
other amounts payable in respect thereto,

Citigroup Global Markets Inc.
390 Greenwich St.

New York, NY 10013

Attn:  Chetan Bansal
Phone: {212) 723-6064

With a copy to:

Morrison & Foerster LLP

2000 Pennsylvania Ave., NW

Suite 5500

Washington, DC 20006

Attn:  Charles M. Cole
Christopher S. Campbelt

Phone: (202) 887-1500

Name and Address where Transferee payments
should be sent (if different from above):
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Citigroup Global Markets Inc,
Corp. Actions 4" Floor

111 Wall Street,

New York, NY 10005

Attn:  Ken Zingale

Phone: (212) 657-0632

(Signature on following page.)
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[ declare under penalty of perjury that the information provided in this notice is true and correct to the test of my
knowledge and belief.

KIv1! INVESTMENT FUND LIMITED

' : Teavany 19, 204
By M (:W Date:-DeeemberEl-S;—EG-l-O

Name: Martin Ldncaster
Title  Director
Transferee/Transferee’s Agent

stenalry for muking a_false statement: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 & 3571
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Exhibit 1

(See attached Agreement and Evidence of Transfer of Claim.}
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AGREEMENT AND EVIDENCE OF TRANSFER OF CLAIM

I Citigroup Global Markets Inc. (“Seller”), for good and valuabie consideration,
the sufficiency of which is acknowledged, hereby absolutely and unconditionally sells, transfers
and assigns to KIVU Investment Fund Limited, its successors and assigns (“Purchaser”), as of
the date upon which (i) the Notes (as defined below) are transferred via Euroclear or Clearstream
jor similar transfer method) by Seller to Purchaser and (ii) Purchaser pays to Seller the
applicable purchase price for the Notes (as defined below) (the “Effective Date™), all of Seller’s
right, title and interest in and to £3,000,000.09 principal amount (equivalent to $4,932,900.00
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 2015 (the
“Notes”) issued by General Motors Nova Scotia Finance Company and guaranteed by Motors
Liquidation Company f/k/a General Motors Corporation (the “Debtor”) and debtor-in-possession
in Casc No. 09-50026 (REG) (the “Case”) under Chapter 11 of the Bankruptcy Code (11 U.S.C.
§8 101 er 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
V1 petition, and to the exient relating thereto, a related portion of all of Seller’s right, title, and
mterest in and to Proof off Claim Number 66218 (the “Transferred Claim Amount™) filed by or
on behalf of Perry Partners International, Ine. (the “Proof of Claim”) which interest in the
Proof of Claim transferred hereby is in the amount of £3,210,591.85 (comprised of
£3.000,000.00 principal amount of Notes and £210,591.85 accrued and unpaid interest as of the
date of filing of the Case) (the equivalent of $5,279,176.18 of the total amount of the Proof of
Claim, comprised of $4,932,900.00 principal amount of Notes and $346,276.18 accrued and
unpaid interest as of the date of filing of the Case (in each case using the Rate), against the
Debtor in the Case, including without limitation, (i) all of Seller’s right, title and interest in all
agreements (including the predecessor transfer agreement between Seller and Perry Partners
International, Inc.), instruments, invoices and other documents evidencing, or relating to the
Noles and 1o the Transferred Claim Amount (the “Supporting Documents™); (ii) all of Sellers’s
mght 1y receive principal, interest, fees, expenses, damages, penalties and other amounts in
respect of or in connection with any of the foregoing; and (jii) 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 warrants to Purchaser that (i) Seller owns and has
cood title to the Transferred Claim, free and clear of any and all liens, security interests or
participations as of the Effective Date, (if) Seller has full power and authority to execute, deliver
and perform its obligations under this Agreement and (iif) Seller has not engaged in any acts or
conduet, or made any omissions, or had any relationship with the Debtor or its affiliates, that will
result in the Buyer receiving proportionately less in payments or distributions under, or less
favorable treatment (including the timing of payments or distributions) for, the Transferred
Claim than is received by other noteholders of the same notes of the Debtor. Seller hereby
agrees to indemnify, defend and hold Purchaser, its successors and assigns and its officers,
directors, employees, agents and controlling persons harmless from and against any and all
losses. claims, damages, costs, expenses and liabilities, including without limitation, reasonable

de-6232093



attorney’s fees and expenses, which result from Seller’s breach of its representations and
warranties made herein.

3. Purchaser represents and warrants that (a) Purchaser has full power and authority
lo execute, deliver and perform its obligations under this Agreement, and (b) Purchaser has
become a party to the Lock-Up Agreement, dated September 23, 2009, among General Motors
Nova Scotia Finance Company (the “Company”), General Motors Corporation, certain beneficial
owners of the Company’s 8.375 percent notes due 2015 and the Company’s 8.875% notes due
2023, and other parties thereto, in accordance with the provisions contained therein on or prior to
the daté hereof. Purchaser hereby agrees to indemnify, defend and hold Seller, its successors and
assigns and its officers, directors, employees, agents and controlling persons harmless from and
against any and all losses, claims, damages, costs, expenses and liabilities, including without
limitation, reasonable attorney’s fees and expenses, which result from Purchaser’s breach of its
representations and warranties made herein.

4. Seller hercby waives any objeciion to the transfer of the Transferred Claim to
Purchaser on the books and records of the Debtor and the Court, and hereby waives to the fullest
extent permitted by law any natice or right to receive notice of a hearing pursuant to Rule
3001(c) of the Federal Rules of Bankruptey Procedure, the Bankruptcy Code, applicable local
bankruptcy rules or applicable law, and consents fo the substitution of Seller by Purchaser for all
purposes in the case, including, without limitation, for voting and distribution purposes with
respect to the Transferred Claim.

5. Seller shall prompily {(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. Seller shall transfer to Purchaser each of the Notes in
comnection with the Transferred Claim, via Euroclear or Clearstream (or similar transfer
method), as Purchaser may designate in writing to Seller.

6. Seller and Buyer agrees to (a) execute and deliver or cause 10 be delivered, all
«uch other and further agreements, documents and instruments and (b) take or cause to be taken

A such oiher and Turther actions as the ofher party Tiray reasonably Tequest-to-effectuate-the

intent and purpose, and carry out the terms of the agreement and evidence of transfer, including,
without limitation, cooperating to ensure the timely and accurate filing of any amendment to the
Proof of Claim.

7 This Agreement and Evidence of Transfer (this “Agreement”), and any customary
documentation, if any, generated by electronic delivery of the Notes by Seller to Purchaser on
the Effective Date, constitute the entire agreement of the Parties with respect 1o 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.

8 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
repard to any conflicts of law provision that would require the application of the law of any other
jurisdiction). Seiler and Purchaser each submit to the jurisdiction of the courts located in the
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Coumty 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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2' 10 D416p Citl 242-723-8025 p.d

N WITNESS WHEREOF, this AGREEMENT AND EVIDENCE OF TRANSFER OF
CLAIM is executed this 38" day of Deeessbera6+0™
ey Thmwnn 221 i\

CITIGROUP GLOEAL MARKETS INC. KIVU INVESTMENT FUND LIMITED

m@&w

! l\dme Martin Lancaster
Tlne f[ imj/}‘-[q,ff & DRt 3 Title:  Director

Citigroup Global Markets Inc.
390 (Greenwich St.
New York, NY 10013
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Exhibit 2

(See attached first page of Proof of Claim.}
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UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK
r + [ Name of Debtor (Check Only One)

PROOF OF CLAIM

Case No
iy BiMotors Liquidanion Company (f/k/a General Motors Corporation) 05-50026 (REG)
Wil EMLCS, LLC (7k/a Sawm, LLC) 09-50027 EREG)
- :;{F LIMLCS Distribution Co%rat!on {fk/a Saturn Distnbution Corporation) 09-50028 REG;
r iJTLC of Harlem, Ine (Fk/s Chevrolet Saturn of Harlem, Inc ) 09-13558 (REG

.
INOTE Thus form thould not be used to make o claim for an admimistrative expense arising afier the commencement of the case, buf may be used = {..D
lor purpases af assertmg a clawm under |1 USC § 503 (1) (%) {see ltem 85} AN other requesis for paymerd of om adminstrative expense should e = [v]
led pursuantto 11 USC §303 == ?z
IName of Creditor {the person or other enity t0 whom the debtor owes money w 2 %‘_"‘1_
or property) Perry Partners Internationzl, Inc B Check s box o dicae that O W e
this . o om
Name and address where notices should be sent clam amends a previously P =D
Permy Parthers Intemational, Inc Greenberg Traung, LLP filed claim ;(,' -U ‘_2
¢/o Perry Capatal 200 Park Avenue : - o
767 Fifth Avenue New York, NY 10166 Court Claim Number: Ww B
New York, NY 10153 Attty Bruce R Zumsky, Esq {f known) NS
At James Sorrentno Nancy A Mitchell, Esq NI
Fax (212) 5834099 Tel (212) B01-9200 Filed on _L1/25/09 Hm%:aw wdestfid bov, you have 3 ckam
sdmdu]uimmﬂa!’ygrclannmaybe)ﬂ{}
amendment o a previously scheduled amour,
Name and address where payment should be sent (of different from above) D C‘““";.‘;L".’,";;fm”;‘ mm?tfm S scvchid e or o b
Perry Partners Intemabonal, Inc N aryone aproota: oﬂu‘clamagnuﬂll&mhmr,wudonanwdm
o Capital . clam relating to your claim file this f of clam for, EXCEPT AS
o Perry Cap: FILED - 66218 s Attach copy of statement FOLLOWS If the amount shown 15 bsted as
767 Fifth Avenue MOTORS LIGUIPATION COMPANY  ~ giving particulars COTTIEENT. & WU;““LO DA, e i3]
o vorie NV 10153 F/K/A GENERAL MOTORS CORP R . ander o exehe . dmbyion i rpectof
0
Fax (212) 583-4099 SDNY # 09-50026 (REG) dcbor o %ﬁ% s e et bt
Telephone number of trustee in this case le gean
1 Amountof Chum as of Date Case Filed, June [ 2000 & SI02591 20467 Suhject to Attachment 5 Amwuntof Qum Entifled to
if alt or part of your ciasm 15 seeured, complete tem 4 below, however if ait of your claim 18 unsecured, do not complefe stem 4 10atl o pant of your elaim 18 P“E'?Uﬂfy!?nder 1}1? S.('.;_ §
Eoutled to pronty, complete stem § 1 &l or part of your elm 15 asserted parsuant to [F U S C § 503(bX9), complete tem § dm!:) fali:lgoﬁ oftl,illleﬁ' our
B  Check this box of clasm includes interest or other charges in addition to the principal amount of claim Attach categones, check the box and
nemzed statement of interest or charges state the amount,
2. Basas for Claim. _See Attachment

Specify the pronty of the claim
{Sec nstruction #2 on reverse side )

Domesac support obly undar
llUS(:E § S0T () 1XAYor (aX 1 XB)

3. Last four digits of any number by which creditor identifies debtor
3a. Debtor may have scheduled account as:

1] Wages, salanes, or commussions (up
{Sec instruction #3a an reverse side ) aﬁggﬁ;mmm
4, Secured Claim {See nstruction #4 on reverse side ) tion or cessatton of the deblor’s
mf'Ch?ckthe eppropniate box 1f your ¢lum 15 secured by & ben on property or a nght of setoff and provide the requested
mation

ess, whichever 1s-gather— 1)

USC §507(a)4)
Natureneylobfepmpeﬂy_ ornghtofsetoff (1 RealBsar [ MorVewde O Eqpoent O Ot = pmm]an TPyt
. i 0 Upio$2,:425* of deposiis toward
Value of Property: § Annual Interest Rate Y% purchase, lense, ar run;fl f;f!;ﬁmputy
. or services for persol ly, ot
it;\molmt of arrearage and other charges as of time case filed \ncluded in secured claim, 1f any: host;}s;hol(; use-110 §C
Basw for perfectian m '?‘ ms:_)( ) Hes owed to
Amount of Sectred Clum: $ Amount Unsecured: $ govermmental units~ 11U SC
t S07(a)(8)
Credits: The amount ol ki payments on this claim has been credited for the purpese of making this proof of claim s gg]blﬁ? &gﬁzmmb%g%w
7. Documents: Attach redocted copies of any documents that support the clam, such as promussory notes, purchase %"g‘gm“s‘ggw'gm °§0“;c ca;c -
rders, invoices, termized statements or runnmg eccounts, contracts, judgments, mortgages, and seounty O Other— § 303(b) )(3 (@X2)
ments You may also ottach a summary Attach redacted copies of documents providing evidence of of 11USC §507(n)
perfection of a secunty terest Yoo may also attach a summary {See msiruction 7 and definnon of “redacted” Amount enfitled to priority.
on reverse side }

DO NOT SEND ORIGINAL DOCUMENTS ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING

12-01-00410:4 *Am%ug:d are subect 1o ahen'::'; u.rtryr;lenr org
-01- 149 R{ every 3 wears thereafier wi
if the documents are not available, please explan in an attachment %e d,,f,’;,‘,}‘;‘,g;f,;,;’;:f“’"““' on or after
Signature: Theperson filing tis claim must sign it Sign and prnt name and title, 1f any, of the creditor or FOR COURT USE ONLY
Date:11/30/09 jother person suthonzed to file this claim and state address and telephone number 1f different; from the
notcpagddress above Awtach copy of power of atiomey., if any ]

B Michael C. Neuy

hl

il Geaneral Counsel &? Core %;h_:ﬂb
Penaly for presenting frenwhlerg elewm Fine of up t $500,000 or rmprisonment for up to 5 years, orboth 18USC 45 152 and!
3571 Modified B10 (GCG) (12/08)
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