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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 a portion of the claim referenced in this evidence and notice.  Pursuant to the Agreement and 
Evidence of Transfer of Claim, dated as of May 21, 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 
 
Name and Address where notices to Transferee 
should be sent: 
 
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 4th Floor 
111 Wall Street, 
New York, NY 10005 
Attn: Ken Zingale 
Phone: (212) 657-0632  
 
 

 
Thoroughbred Master Ltd.  

Name of Transferor 
 
Court Claim # (if known):  67501 
 
Amount of Proof of Claim:  $58,112,123.95 
 
Transferred Amount: $3,450,550.17 (corresponding to 
(i) $3,224,218.77 principal amount (which amount 
corresponds to GBP 1,960,845.81 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), and (ii) $226,331.40 amount of interest 
(which amount corresponds to GBP 137,646.05 amount of 
interest) relating to the Notes), together with any and all 
further interest and other amounts payable in respect 
thereto.   
 
Date Proof of Claim Filed:  November 30, 2009 

 
(Signature on following page) 
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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 

1. Thoroughbred Master Ltd. (“Seller”), for good and valuable consideration, the 
sufficiency of which is acknowledged, hereby absolutely and unconditionally sells, transfers and 
assigns to Citigroup Global Markets Inc., its successors and assigns (“Purchaser”), as of the 
date of this Agreement and Evidence of Transfer of Claim, all of Seller’s right, title and interest 
in and to £1,960,845.81 principal amount (the “Notes”) of certain 8.375 percent notes due 2015 
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 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 67501 filed 
by or on behalf of Seller (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 warrants 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. This Agreement and Evidence of Transfer (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. 

5. 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 
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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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Exhibit 2 

 
(See attached first page of Proof of Claim) 




