United States Bankruptcy Court
Southern District of New York

Inte:  Motors Liquidation Company Case No. 09-50026 (REG) (Jointly Administered}
{f/l/a General Motors Corporation)

PARTIAL TRANSFER OF CLAIMS OTHER THAN FOR SECURITY

A CLAIM HAS BEEN FILED TN THIS CASE or deemed fited under 13 U.8.C. § 1111(a). The Transferee identified
below (“Transferee™) hereby gives evidence and notice pursuant to Rule 3001 {&) (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 December _, 2010; between the Transferor identified below (“Transferor™) and
‘I'ransferee and attached as Exhibit 1 hereto, Transferor, for good and veluable consideration, has unconditionally and
irrevocably sold, transferred and assigned to Transferee alf of its right, title and interest in and to the claims of Transferor
against Motors Liguidation Company (fflc/a General Motors Corporation) to the extent of the Transferred Amount set
farth below of the Proof of Claim set forth below (the first page of which proof of claim is attached hereto as Exhibit 2).

C0OS Directional Opportunities Master Fund Limited Citigroup Global Markets Inc.
Name af Transferee Name of Transferor
Name and Address where notices to Transferee Court Claim # (if kmown): 66218

shoeuld be sent:
Amount of Claim: $102,691,204.67

Date Claim Filed: November 30, 2009
c/o CQS (UK) LLP

5" Floor Transferred Amount: $12,318,077.74

33 Grosvenor Place (corresponding to (i) $11,5190,100.00 principal
London amount (which amount corresponds to GBP
SWIX THY 7,000,000.00 principal amount) of 8,.375%
Attention: Product Control Guaranteed Notes due December 7, 2015 (the
e-mail: producteontrol@cgsm.com “Notes™), issued by General Motors Nova Scotia

Finance Company, and fully and unconditionalty
guaranteed by Motors Liquidation Company (fk/a
General Motors Corporation), and (i) $807,977.74
amount of interest (which amount corresponds to
GBP 491,380.98 amount of interest) refating to the
. Notes), together with any and al! further interest and
other amounts payable in respect thereto.

Citigroup Global Markets Inc.
390 Greenwich St.

New York, NY 10013

Attty 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
Christapher S, Campbell

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
Atin;  Ken Zingale
Phone: (212) 657-0632

(Signature on following page.}



t declare under penalty of perjury that the information provided in this notice is true and correct o the best of my

knowledge and belief.

" CQS DIRECTIONAL OPPORTUNITIES
MASTER FUND LIMITED

By: : <
Name \ Kevin Jongs

Title ;
Tr‘éfé_é‘iie?rlgsyjisrgns

!g[‘sa‘lge t

Penally for makjng a falie sta z‘ﬁmt:_[-‘in of up to $500,000 or imprisonment for up

1e-622106

—
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1q, &eil
s NINRAL Date: E%m

to 5 years, or both. 18 US.C. §§ 152 & 3571
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Exhibit 1

(See altached Agreement and Evidence of Transfer af 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 CQS Directional Opportunities Master Fund Limited, its successors and
assigns (“Purchaser™), as of the date upon which (i) the Notes (as defined below) are transferred
via Euroclear or Clearsiream (or 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 £7,000,600.00 principal amount
(equivalent to $11,510,100.00 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 20135 (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 Case No. 09-50026 (REG) (the “Case™ under Chapter 11
of the Bankruptey Code (11 U.S.C. §§ 101 ef seq.) (the “Bankruptey Code™) in the United States
Bankruptey Court for the Southern District of New York (the “Bankruptey Court”) arising prior
to the filing of the Debtor’s Chapter 11 petition, and to the extent relating thercto, a related
portion of all of Seller’s right, title, and interest in and to Proof of 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
£7,491,380.98 (comprised of £7,000,000.00 principal amount of Notes and £491,380.98 accrued
and unpaid interest as of the date of filing of the Case) (the equivalent of $12,318,077.74 of the
{otal amount of the Proof of Claim, comprised of $11,510,100,00 principal amount of Notes and
$807,977.74 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 Selter’s right,
title and interest in all agreements (including the predecessor transfer agreement between Selter
and Perry Partners International, Inc.}, instruments, invoices and other documents evidencing, or
relating to the Notes and to the Transferred Claim Amount (the “Supporting Documents™); (it) 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 bepefits arising from, under or relating to any of the foregoing receivables, including,
without limitation, all of Seller’s righis 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 Transfetrred Claim Amount, and the items referenced in (i)
through (iii} are collectively referred to as the, the “Transferred Claim™).

2. Seller hereby represents and wartrants to Purchaser that (i) Seller owns and has
good title to the Transferred Claim, free and clear of any and all liens, security interests or
participations as of the Effective Date, (ii) Scller has full power and authority to exccute, deliver
and perform its obligations under this Agreement and (iii} Seller has not engaged in any acts or
conduct, 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
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atiorney’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
to 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
ownets 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 date 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
represcntations and warranties made herein.

4, Seller hereby waives any objection 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 notice or right to receive notice of a hearing pursuant to Rule
3001(e) of the Federal Rules of Bankruptcy Procedure, the Bankruptcy Code, applicable local
bankruptey rules or applicable law, and consents to 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 promptly (but in any event no later than three (3) business days) remit
any actual receipt of cash payments, disteibutions or proceeds received by Seller in respect of the
Transferred Claim to Purchaser. 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.

6. Seller and Buyer agrees to (a) execute and deliver or cause to be delivered, all
such other and further agreements, documents and instruments and (b) take or cause to be taken
all such other and further actions as the other party may reasonably request 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 to the transaction
contemplated herein, and supersedes all previous and contemporaneous negotiations, promises,
covenants, agreements, understandings, representations and warranties in respect thereof, alt of
which have become metged and finally integrated into this Agreement.

g, Selier’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
jutisdiction). Seller and Purchaser cach submit to the jurisdiction of the courts tocated in the
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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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Dec 21 1 G4 13p Citi 212-723-8025

- IN WITNESS WHI{%REOF this AGREEMENT AND EVIDENCE OF TRANSFER OF
CLAIM is executed this [{ day of Decembesz618.

AV c,ul.{

CITIGROUP GLOBAL MARKETS INC, CQS DIRECTIONAL OPPORTUNITIES
MASTER FUND LIMITED

Name: L

Title: M wf‘r&;f/{ DiFETT

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

de-622089
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Exhibit 2

(See attached first page of Proof of Claim.)




, *

—an

‘5'.

[UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAIM

Name of Debtor (Check Only One) Case No
BIMotors Liquidation Company (£/a General Motors Corporation) 09-50026 EREG)
EIMLCS, LLC (f/k/a Sawm, LLC) 05-50027 R.EG;
FIMLCS Distribution Corporation (Fk/a Saturn Distribution Corporation) 09-50028 (REG

IZLC of Hatlem, Ine (f/k/a Chevrolet Saturn of Harlem, Inc ) 09-13558 (REG)

NOTE  Thes form should not b¢ used to make a dlaim for an odministralve expense ansing after the commencement of the case, but may be used
Yor purposes of asserting a clam wder 11 U ST § 303 (b) (9) {sce ftem §3) All olher requesis for pay of an adm whive expense should be
iled pursuantio 1 USC § 503

Name of Creditor (the person or other entity to whom the debtor owes money
or property) Perry Partners Internationa), Ine

B Chick ts boo o mebeate that
this

Name and address where notices should be sent claum amends a previausly
Perry Partners Interationnd, Inc Greenberg Traung, LLP filed claim
¢/o Perry Capital 200 Park Avenue
767 Fifth Avenue New York, NY 10166 Court Claim Number-
New York, NY 10153 Attn Bruce R Zusky, Esg (!fb::wn)
At Yames Sorrentno Nancy A Mtchell, Esq
Fix (2]2) 583-4000 Tel (2 12) 801-9200 Flled on ! Jgimg

Narme and address where payment should be sent (if different ffom above) (] Check this o if you arc aware that

ntemmized statement of interest or charges

2 Basis for Claum. _Sge Anachment

{See nstruction #2 on reverse side )

3. Last four digits of any number by which creditor identifies debtor
3a, Debtor may have scheduled account as:
{Sec instraction #3a an reverse side )

0

4. Secured Clam (Sec wnstruction #4 on reverse side )
Che the epgopnate box if your clum 15 secured by a hen on propenty or a nght of setoff and provide the requested
mation

gahngfpmpu'tyornghtofml’f [1 RealBstate [] MotxVetucke [ Equpment [ Other
escribe:

Velue of Property: § Annual Interest Rate %

?m of arrearage and other charges as of time case filed nctuded 1o secured claim, of any:
Basss far perfection

Amountof Secured Clam: § Amount Unsecured: §

[

6 Credits: The amount of al} poyments on this claim has been credited for the purpose of making this proof of claim

7. Documents: Attach redncted copies of any documents that support the cfaim, such as promissory notes, purchass
jorders, nvoices, dermzed statements of running eccounts, contracts, judgments, mortgages, and security
lagroements You may also attach 6 summary Attach redacted copies of documents providing evidence of
perfection of a secunity iterest You may nlso attech a summary (See mstruction 7 and defintion of “redacted”
on reverse sicde )

DO NOT SEND ORIGINAL DOCUMENTS ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING
If the documents are not avarlable, please explain e an attachment

. enyone else has filed a proofof
ZZWY ngfﬁgmﬂ”‘m'- Ine ; claum relating to your claim
o Perry Cep FILED - 66218 . Attach copy of statement
n 7 F‘l{ﬂh A;?:-Lfmss MOTORS LIQUIDATION COMPANY ' gving particulars
o ork, i F/K/A GENERAL MOTORS CORP - P
Fox. (313 585.4090 SDNY # 09-50026 (REG) C'l !‘“’k yonae
Telcphone number or frustee in this case
1 Amount of Ciumn at of Date Case Flled, June 12009 5___ ${0269120467  Subject to Atinchment Amsurt of Chum Entuiled to
{ all or part of your clasm 15 secared, complete lem 4 below, however it of your claim 13 unsecured, do not complete ttem- 4 16 all or part of your elaim 18 Psé‘;mli}'"der "ﬂ? S‘(‘} §
ntitled to prionty, complete stem § 1f all oe pant of your claim 15 asserted pursuant to 11U SC § 503(bY5), complete item § c!alg}fa“: :,yo':,: ofmo our
B Check this box if clmm includes mterest or other charges in addion to the prineipal amount of claim  Attach cheek the box and

state the ameunt,

Specify the prnionty of the claim

Domestic obh, nder
11USC § 507@)1XA) or (2X1X¥B)
Wagpes, salanes, of commussions (up
to $10.950¢) eamed withm 180 days
before filing of the bankruptcy

bon or cessaton of the debtor’s

whichever s carier— |1

USC & 507(a)(4)
Contribueons i on

plan~ 11 USC § 507(a)(5)

Up 10 $2,425* of deposits toward
purchase, lease, or rental of property
or services for farmily, or
houschold use—11U SC

b 507(a)(7}

Taxes or penaties owed to
governmental s - 11 USC

§ 507(a)(8)

Vilue of goods recerved by the
Debior wiithin 20 days before the
date of commencement of the case -
1 USC § 503} (§ S07aX2)
Orher—

of ITUSC 4 507(a)
Amount entitled to priority.

“‘Amcunfs arWem on
12-01-09A10:49 RDF;/

years thereafier with
&l 1o cases commenced on oF after

he date of adrusfment

'Ihepmon filing thus claam mnust sigry it S1gn and print name and title, i any, of the creditor or
Date:11/30/09

ongmg!drws above Aftach copy of power of attomey, if any

person authonzed to file tus clarm and state address and telephone number if dlﬂ‘ermt’ from the

FOR COURT USE ONLY

Michae! C. Neus

Lif ‘

3571 Medified B10 (GCG) (12/08)

Genaral Counssl Eﬂg 2 %wt%g
Penally for presennng frowdalent ddem Fine of up to $500,000 or snprsonnent forup to 5 years, arboth 18US O 45 152 and

ORIGINAL




