United States Bankruptcy Court
Southern District of New York

Inre:  Motors Liquidation Company
(f/k/a General Motors Corporation)

Case No. 09-50026 (REG) (Jointly Administered)

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 a portion of the claim referenced in this evidence and notice. Pursuant to the Agreement and
Partial Evidence of Transfer of Claim, dated as of August 4, 2010 (the “Agreement”), 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).

Citigroup Global Markets Inc.
Name of Transferee

The Canyon Realization Fund (Cayman), Ltd
Name of Transferor

Name and Address where notices to Transferee
should be sent:

Court Claim # (if known): 69309

Amount of Proof of Claim: $24,582,285.00 principal

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. Campbell

Phone: (202) 887-1500

Name and Address where Transferee payments
should be sent (if different from above):

Citigroup Global Markets Inc.
Corp. Actions 4™ Floor

111 Wall Street,

New York, NY 10005

Attn:  Ken Zingale

Phone: (212) 657-0632

amount (corresponding to GBP 14,950,000.00 principal
amount) of 8.375% Guaranteed Notes due December 7,
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).

Transferred Amount: $15,322,494.30 principal amount
(corresponding to GBP 9,318,551.54 principal amount) of
the Notes, together with any and all interest and other
amounts payable in respect thereto.

Date Proof of Claim Filed: December 10, 2009

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

CITIGROUP GLOBAL MARKETS INC.

Date: August _éBDIO
AR
Title  AAfei nﬂ/

Transferee/Transferce’s Agent

Penalty for making a false statement: Fine of up to §500,000 ot imprisonment for up to 3 years, or both, 18 U.S.C, §§ 152 & 3571
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Exhibit 1

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

TO: THE DEBTOR AND THE BANKRUPTCY COURT

1. This Agreement and Partial Evidence of Transfer of Claim (this “Agreement”) is
dated as of August 4, 2010 (the “Effective Date”).

2. For value received, the adequacy and sufficiency of which are hereby
acknowledged, The Canyon Realization Fund (Cayman), Ltd (“Seller”), hereby
unconditionally and irrevocably sells, transfers and assigns to Citigroup Global Markets Inc.
(the “Purchaser™), and Purchaser hereby agrees to purchase, as of the Effective Date, (i) all of
Seller’s right, title and interest in and to £9,318,551.54 principal amount of certain 8.375 percent
notes due 2015, with ISIN XS0171922643 (the “Notes”), issued by General Motors Nova Scotia
Finance Company and guaranteed by Motors Liquidation Company, f/k/a General Motors
Corporation (the “Debtor”), debtor in reorganization proceedings (the “Case”) in the United
States Bankruptcy Court for the Southern District of New York (the “Court”), jointly
administered under Case No. 09-50026 (REG), (ii) to the extent relating to the Notes, a related
portion of all of Seller’s right, title, and interest in and to Proof of Claim Number 69309 (the
“Purchased Claim”) filed by or on behalf of Seller (the “Proof of Claim”) against the Debtor in
the Case, which portion, for the avoidance of doubt, corresponds to $15,322,494.30 of the face
amount of the Proof of Claim, all of which is principal amount of the Notes (using the
conversion rate listed in the Proof of Claim of $1.6443 per £1), and (iii) all of Seller’s right, title
and interest in and to (a) any right to receive cash, securities, instruments, interest, damages,
penalties, fees or other property, which may be paid or distributed with respect to the Notes or
the Purchased Claim or with respect to any of the documents, agreements, bills and/or other
documents (whether now existing or hereafter arising) which evidence, create and/or give rise to
or affect in any material way the Notes or the Purchased Claim, whether under a plan or
reorganization or liquidation, pursuant to a liquidation, or otherwise, (b) any actions, claims
(including, without limitation, “claims” as defined in Section 101(5) of Title 11 of the United
States Code (the “Bankruptcy Code”)), rights or lawsuits of any nature whatsoever, whether
against the Debtor or any other party, arising out of or in connection with the Notes or the
Purchased Claim, (c) all exhibits, attachments and/or supporting documentation relating to the
Notes and the Purchased Claim (the “Claim Documents™), (d) any and all of Seller’s right, title
and interest in, to and under the transfer agreements, if any, under which Seller or any prior seller
acquired the rights and obligations underlying or constituting a part of the Purchased Claim, but
only to the extent related to the Notes (as defined herein), and (e) any and all proceeds of any of
the foregoing (the items referenced in (i) through (iii) above are collectively referred to as the
“Transferred Claim”).

3. Seller hereby represents and warrants to Purchaser that: (a) the Proof of Claim
was duly and timely filed on or before the last date fixed by the Court pursuant to the Bankruptcy
Reform Act of 1978, 11 U.S.C. 88101 et. seq., as amended, and the Federal Rules of Bankruptcy
Procedure and any corresponding or other local rules of the Court on which proofs of claim or
interest may be filed in the Case with respect to the Transferred Claim; (b) Seller is the sole legal
and beneficial owner and has good and marketable title to the Transferred Claim, free and clear
of any and all liens, claims, security interests, participations, or encumbrances of any kind or
nature whatsoever; (c) Seller is duly authorized and empowered to execute and perform its
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obligations under this Agreement; and (d) the Proof of Claim includes the Purchased Claim.

4. Purchaser represents and warrants that it has full power and authority to execute,
deliver and perform its obligations under this Agreement.

5. 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
bankruptcy 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.

6. Purchaser may file a notice of transfer with the Court pursuant to Federal Rule of
Bankruptcy Procedure 3001(e) including this Agreement. Seller acknowledges and understands,
and hereby stipulates, that an order of the Court may be entered without further notice to Seller
transferring to Purchaser the Transferred Claim, recognizing Purchaser as the sole owner and
holder of the Transferred Claim, and directing that all payments or distributions of money or
property in respect of the Transferred Claim be delivered or made to Purchaser.

7. All representations, warranties, covenants and indemnities shall survive the
execution, delivery and performance of this Agreement and the transactions described herein.
Purchaser shall be entitled to transfer its rights in the Transferred Claim hereunder without any
notice to or the consent of Seller.

8. Seller shall promptly (but in any event no later than three (3) business days) remit
any payments, distributions or proceeds received by Seller in respect of the Transferred Claim to
Purchaser.

9. 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, (ii) to its affiliates, employees, professional advisors or auditors, and (iii)
as necessary to enforce this Agreement.

10. Each of Seller and Purchaser agrees to (a) execute and deliver, or cause to be
executed and 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 purposes, and carry out the terms, of this Agreement,
including, without limitation, cooperating to ensure the timely and accurate filing of any
amendment to the Proof of Claim, in each such case at the requesting party’s sole expense.

11.  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.
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IN WITNESS WHEREOQF, the parties hereto have caused this AGREEMENT AND
PARTIAL EVIDENCE OF TRANSFER OF CLAIM to be executed by their respective duly
authorized officers, as of the Effective Date.

THE CANYON VALUE REALIZATION CITIGROUP GLOBAL MARKETS INC.
FUND (CAYMAN), LTD.

By: Canyoep Capital Advisors LLC,
its Ingesiment Advisor

By: /A
Nange: Jonathan Kaplan
Titles Authorized Signatory

The Canyon Value Realization Fund Citigroup Global Markets Inc.

(Cayman), Lid 390 Greenwich St.
c/o Canyon Capital Advisors LLC New York, NY 10013
2000 Avenue of the Stars, 11® Floor Attn: Chetan Bansal

Los Angeles, CA 90067

Attn: Jonathan Kaplan, Esq.

Phone: (310) 272-1000

Email: jkaplan@canyonpartners.com
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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 PROOF OF CLAIM
Name of Delvor (Check Only Onc): Case No.
& Motors Liquidation Company (f/k/a General Motors Corporation) 19-50026 (REG)
QMLCS, LLC (fkfa Satern, LLC) 09-50027 (REG)
QMLCS Distribution Corporation {f/k/a Saturn Distribution Corparation) {19-50028 (REG)
QMLC of Harlem, [nc. (f7k/a Chevrolel Sawurn of Harlem, Ing.) 09-13558 (REG)

NOTE: This furin should not be ased fo make @ Cleim for an adninisirative expense avising afier the coamencement of the coxe, but may e used
for pueposes of axserting o cliiue under 1 U5 C ¢ S0310009) fsce lem # 51, A ather requests Jor paveent of @n administretive expense should be
filed pursinang qe 1T US.C ¥ S0

Name of Creditor {the person or ather entity 1 whom the debtor owes money or

L A The ¢ Val Realization F Cayman), . - .
propeny): The Canyon Value Realizatic und (Ca n, Led 0 Check this bax 1o indicale that this

cluim amends a previously filed
claim,

Name and address where notices should be sent:
c/o Canyon Capital Adviscors LLC
2000 Avenue of the Stars, 11lth Floor

Caurt Claimn Numaber:

Los Angeles, CA 30067 Uf knovar)
Attn: Jonathan Kaplan, Esq.

sie . " - Filed on: If un umeunt is idenkilied above. you e u clum
’lj-.it.l?hum. numblc;. (310) 272-1000 scheduled By one of the Debiors as shown. (This
Emwil Address: Jkaplan@canyonpartners. com scheduled  mnount of your ¢lan nay he un

drrvemt s u proviotsky seheduted amoant ) 1Y you

Name andd addeess where payment should e sent (if different from above); ’ e gl . R ; agree with the amuunt und priogity ol your ciain as
0 Check this box if you m—"_ Aware md.t scheduled by the Debtor and you have ne pther elaim
auyone else has filed a proof of claim against tlie Debtar, you do not acerd ta file this proof of
relating o your claim. Altach copy oll;um form, ML__%IEESL{:%QL{;&LT?SM
. i PR T shown is listed us DISPLT N A or
ol stawement giving parliculars. CONTINGENT, 4 proof of claim MUST be filed in
arder 16 reeeive any distribalion in respect of your
QO  Check this box il you are the debtor dmmd If you have dlm.\d) filed a proof of LIJI‘I']\] it
. - g I ructions, ol
Telephoue number: oe trustee in this case. Wﬁmm aniached s younced n
1. Amount of Claim as of Date Case Filed, June 1, 2009: 5 See Addendum 5. Amaunt ¢f Claim Entitled fo
Lo . R T . iority 11 US.C. § 507(a).
iFall or part of your cliim is secured, complete iteme & below; bewever, ifall of your claim is unseeuncd, do not complens item 4. 1fall or part of r[r;z':“p;l:t?:; of your c[z?im fa(ll)s
you claivn is entitked 1o pricrity, compkat tem 3. [Pl or part o your clin i usseried pusuent 4o 1FUS.C. § S03(0X9). complete kem 5. in anc of the following categories,
@  Check this box if claim includes interest or other charges in addition o the principal amount of claim. Aftach check the bax and state the
itemized statement of duterest or charges. . .amuum.. . . ;
v - - Speeily the priority of the ¢laim.
2. B'asils for (?Ialm. See Av."idendwn.. attached hereto and incorporated by reference. - O Damestic wppnﬂ obligations under
o 15eC insteuction A2 on reverse side.) 1 US.C. & S07}1KAY or () Y MT.
A. Last lour digits of any number by which creditor identities debtor: O Wages, sularics, or commissions {up

13 Debtor may have scheduled account as: ) W 5[0’95.0‘) carned within 180 days
{See insinsetion F3x on reverse side, ) before filing of the bankeuptey

pelition or cessation of the debtor's

l.1usinc>s, whichever is earlicr 11

U.S.C. § 507(a)4).

Cnnmhuhuns to an empleyee benefit

?l‘;'auu'lehnl‘pmperty or right of setaff: {0 Real Estaie T Motwor Vehicle O Equipment QO Other plan - 11 US.C. § S07(a¥5).
escribe:

4. Sccured Claim (Sce instruction #4 om roverse side )
Cheek the uppropriate box it your ¢luim is secured by a lien on property or a right of selofl and provide the requesied
information.

[m]

. O Upta$2,425% of deposits award
Value of Property: § Annual Interest Rate__ % purchase, lease, or rental of property
ST oc services for personal, Family, o
Amount ol arrearage and other charges 15 of thne case filed included in sccurcd claim, if any: § houschold use - 11 U.S.C.
. ’ $ S07(a) 7).
Basis fur perfection: QO  Taxes or penaltics owed Lo
Amount of Svcured Clalm: § Amount Unsecurcd: § govemmental units - 11 US.C.
M & SO7a)E).
: O Vudue of gaods received by the
6. Credits: The awnoual ol all payments oa this cluaim has been credited for Lthe purpose of making this proaf of chiin. Dettar within 20 days before the
. . . date of commencement of the case -
7. Documents: Altach redacted copies of any documcents that suppart the cuim, such 13 promissory notes, purchise 11 U S0 & S03bHY) (3 507(a)2))
orders, invoices, itemized slatements or i o 3 H4eLs, jlut s rages 3 ity ag X e N -
itemized slatements or (UARINE accouts, Contructs, judgmenls, mortgages, and security sereements O Other - Speeily applicable paragraph

You may also attach 4 summary. Attach redacted copics of documents providing evidence of perfection of
@ securdy interest, You may ulso attach a summary, (Sce fustruetion 7 and definition of “redacted ™ on reverse side.)
DO NOT SEND ORIGINAL DOCUMENES. ATTACHED DOCUMLENTS MAY BE DESTROYED AFTER
SCANNING. §

*Amounts wre mh}m 1ar eeffustment o
41710 and every 3 years thereativr with
respect o cuses commeneed on or aficr
the dule of wdjuximent

of 11 US.C. 8§ 307(u)_)
Asnount entitied to priority:

[ the docwmients are not available, please explain in an attachmuent.

Signature: The person lling this claim must sign it Sign and prin|
Date: 12/8/89] other persan authorized to file this claim and stste address and 1el

address above. Auach copy ul power uf atiomey, il any.

Canyon Capital Advisors LLC, Fil ]

its Investment Advisor Eﬁaﬂmn Kaplan, Authorized Signatory

d titke, if any, of the credilwr or FOR COURT USE ONLY
if different feom the notice

Penalny for preseating frutidutent claim: Fine of up to $560,000 or lmpnbunmmﬂrup Lo 5 years, orboth. 18 US.C. §§ 152 and 3571,
Modified B10 (GCG) (12/08)




