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JPD TX State Bar No.
24055379

JPD NY State Bar No.
No. 5241211

JDLF Network
Davis Firm 1010
batman&8

WestlawNext
joshuapdavis_40
Batmang&8

Microsoft Office

josh@thejdfirm.com

Bodyman14

(JPD’s cell phone no. provided for texts)

The account for the 6™ Computer Account uses the following:
kmeza@thejdfirm.com

Bodyman14

$75.76 — Purchased on 07/29/14 — One year!

Pacer
ID: jd8356
Password: xoHjvyLf

MDL CM/ECF
Login: DavisJP
Password: da*eG?76

US Bankruptcy Court — So. Dist. NY
jopdavis
wi?yJ?76

US District Court of the Southern District of NY
Login: davis83
Password: n8Py&Nyv

Harris County District Clerk
josh@thejdfirm.com
bodyman
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dori@thejdfirm.com
flower10
kmeza@thejdfirm.com
sunshine

MyFax

8325185208

poop8185

Canceled 02/03/15 effective 02/15/15.

T/C with Jodie; cancellation reference no. 08150463.

USPS
dphillips10
highClass1

Logix
Acct. No. 43800217
(713) 865-8145

Southern District of TX CM/ECF
JoshuaPD
Ironman2013

Eastern District of TX CM/ECF
joshdavis
Batman2013

Southern District Bankruptcy TX CM/ECF
JoPaDavis
SDtx2015

Fifth Circuit COA
Login: jpdavis8411
Password: fs100112

SOS Direct
User ID: 436517783
Password: poop8185

Travis County Courts Online (for settings)
dori@thejdfirm.com
2FC8E33m69m
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Attorney Access to Records Online—for Travis County (for recs search w/Dist. Clerk)
sbnjodavis
Search!34?

JDLF Tax L.D.
46-2573053

Rapid Rewards — Southwest
205032903
bodyman

Voicemail Retrieval
(713) 980-0000
password: 8185

Hotshot

Acct. No. 4056
JDLF200
Batman88
713-869-7575

FedEx

Acct. No. 372870451
dpphillips2
highClass1

Neopost
Acct. No. 6536968
JoshDavisLawFirm
flowerl0

State Bar of Texas
24055379
bodyman40

Texas Bar CLE
josh@thejdfirm.com
bodyman

Texas Bar Foundation
josh@thejdfirm.com
bodyman40
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Case File Express
joshuapdavis
poop8185

File and Serve Xpress — Josh and Dori’s passwords are the same for TexFile
which is accessed through File and Serve Xpress

Davis, Joshua

Bodyman40

Meza, Kelly1

sunshinel 1

Phillips, Dori

highClass1

Josh’s ProDoc
josh@thejdfirm.com
Bodyman40

Tex File AND ProDoc eFiling 2
kmeza@thejdfirm.com
SMHHHEma

sunshinel4

Wally

ProDoc2 Acct. No. 1004592529

kelly(@thejdfirm.com
maverick(08

HTLA
josh@thejdfirm.com
bodyman40

HPD

JDLF2013

seasonl3

Answer to question: Josh

Ebility
josh@thejdfirm.com
Bodyman40

Squarespace
User id is JPD’s personal email address
Password: never 6
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GoDaddy

Customer #: 64429822

User id: joshuapdavis40

Password: Bodyman40

**WHEN YOU LOG IN, IT IS CASE SENSITIVE AND I HAVE NO IDEA OF
HOW IT WAS TYPED IN ORIGINALLY.

Used firm Amex.

AAJ

joshuapdavis

bodyman40

Membership No. 0272135

Houston Bar Association
jdavis

Batman2014

Member no. 480574

Checks-SuperStore.com
Jpd’s email
3Wi+Q$9n — we probably need to change this; it was computer generated.

NetDocuments
josh@thejdfirm.com
bodymanl14

Wall Street Journal

josh@thejdfirm.com

bodyman14

(hint: Wally)

Digital subscription continues 09-23-14 for $24.99/month.

Always Care

Kelly Meza is the Administrator
Security Q Answer = Raider
User: JDLF2014

P: 14jdlfalways#

NYSTLA
jpdavis40

Ashley’s Computer



09-50026-reg Doc 13140 Filed 05/12/15 Entered 05/12/15 19:30:04 Main Document
Pg 6 of 7

Administrator
6110bodyman

Kelly Santos’ Computer
Administrator
Ne 6

Ricoh

IP Address: 192.168.88.226

Login User ID: kmeza@thejdfirm.com
Password: beatle14

Equipment ID: 13211765

Serial: C85043520

To pay online using bank account:
Login: kmeza@thejdfirm.com
Password: faith14

Harris County Clerk

User name: jdfirm

Password: Bodyman (Capital “B” required)

Security Question: What is the name of the street on which the office is located?
Security Answer: Lamar

JPD Intercontinental Hotel’s Group Rewards Club
Member No. 360017249
Reservations: (888) 211-9874 or ihgrewardsclub.com

Free Conference Call

Host Access Code: 1015356%*
Participant Access Code: 1015356*
Conference Dial-In No.:  (712) 432-1500
Subscriber PIN Code: 164232#

Public Data
www.publicdata.com
Drivers License #: 024814556
DL State: TX

Password: GX86YK

Dropbox
josh@thejdfirm.com
always417
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BCBS / BEA

Acct. No. 160400

User ID: 160400.jd1f1010

Password: jdIf2015

Answer to Challenge Question: San Antonio

www.bcbstx.com (go to “Employers” at the top and sign in there)

CMS PORTAL LOG IN

User Name: JD88ELF

Password: *Bodyman40

Security Answer: San Antonio
Security Ans. #2: Dr. Pepper
https://www.cob.cms.hhs.gov.MSPRP/

IMPAK SOLUTIONS (Work orders at Younan Properties)

Username: meza

Password: mezal

IMPAK tenant service center at http://www.younanproperties.com/tenant-care
"IMPAK Tenant User Guide":
http://www.impaksolutions.com/common/impakuserguides/tenantuserguide.pdf

STRATOS

JPDavis

jpd

AIOC — American Inn of Court

josh@thejdfirm.com
ivuciheq
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ASSIGNMENT OF CLAIM

1. Identification of the parties:

Seller: _

DORIS POWLEDGE

¢/o Faubus & Scarborough LLP

1010 Lamar, Suite 1020

Houston, TX 77002

Tel:  (713)222-6400

Fax: (713)222-7240

Attn:  Dax Faubus

Buyers (collectively. “Buyer”): '
DOVER MASTER FUND, L.P. and DOVER MASTER FUND II, L.P.
810 Seventh Avenue, 33rd Floor '
New York, NY 10019

Tel: 212-259-4305

Fax: 212-259-4343

Attn:  Vladimir Jelisavcic

2. By this Assignment of Claim (“Assignment”), Seller, its successors and assigns, for good and valuable
consideration, the sufficiency of which is hereby acknowledged by Seller, absolutely and unconditionally
sells, transfers and assigns unto Buyer, its successors and assigns, all rights, title and interest in and to the
claim(s) and any reclamation claim(s) as more fully defined below (the “Claim”) of Seller against IN RE

‘MOTORS LIQUIDATION COMPANY, ET AL (F/K/A GENERAL MOTORS CORP., ET AL)
("Debtor™), the debtor-in-possession in the Chapter 11 reorganization case, Case No. 09-50026 (the

_“Case™), in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy
Court™). The consideration paid by Buyer to Seller for the Claim is set forth on Exhibit A aunexed hereto
and made a part hereof. The Claim is defined as, without limitation, all of Seller’s right, title and inferest
in and to any Proofs of Claim (defined below) if filed, or the claims listed on the Schedule (defined
below) if no proofs of claim have been filed; all agreements, instruments, invoices, purchase orders,
proofs of delivery and other documents evidencing, or referred to in, such claim(s) or the Proofs of Claim;
all cure amounts paid by Debtor in connection with the assumption of contracts related to such claims(s)
orthe Proofs of Claim; all rights to receive principal, interest, all rights of stoppage in transit, replevin and
reclamation, fees, expenses, damages, penalties and other amounts in respect of or in connection with any
of the foregoing; and all other claims, causes of action and voting and other rights arising under or relating
to any of the foregoing, 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 or the
Case.

3. Seller represents and warrants the following:

[X] YES, PROOF(S) OF CLAIM HAVE been duly and timely filed in the Case in the aggregate amount
of $250,000,000.00 (the “Proof of Claim Amount™) and a true and complete copy of each sucfh proof of
claim is attached to this Assignment (collectively, the “Proof of Claim™). The Proof of Claim has not

been revoked, withdrawn, or otherwise retracted or modified and no right thereunder has been waived,
and all statements in such Proof of Claim are true and correct as of the date hereof. Buyer shall be

deemed to be the owner of the Claim in the amount set forth in such Proof of Clairn, subject to‘the terms
of this Assignment, and shall be entitled to identify itself as the owner of the Proof of Claim on the
records of the Bankruptcy Court. .
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[ 1NO, a PROOF OF CLAIM HAS NOT been filed in the Case. The agreements, instruments, invoices,
purchase orders, proofs of delivery and other documents evidencing the Claims support the filing of a
proof of claim against the Debtor in the amount of <Size> (the “Proof of Claim Amount”).

4. Seller further represents and warrants that: (2) the Claim is a valid, liquidated and undisputed and non-
contingent claim in at least the amount of $2,699,074.08 (the “Minimum Claim Amount™) and is or will
be listed by the Debtor on its schedule of liabilities and/or any amendments thereto (“Schedule”) as such;
(b) the Claim is a valid, enforceable claim against the Debtor; (¢) no consent, approval, filing or corporate,
partnership or other action is required as a condition to, or otherwise in connection with, the execution,
delivery and performance of this Assignment by Seller; (d) this Assignment has been duly authorized,
executed and delivered by Seller and Seller has the requisite power and authority to execute, deliver and
perform this Assignment; (€) this Assignment constitutes the valid, legal and binding agreement of Seller,
enforceable against Seller in accordance with its terms; (f) it has not filed a petition seeking protection
under the Bankruptcy Code, or admitted its inability to, or failed to, pay its debts generally as they
become due; (g) no payment or other distribution has been received by Seller, or by any third party on
behalf of Seller, in full or partial satisfaction of, or in connection with, the Claim; (h) no portion of the
Claim has been sold, assigned or pledged to any third party in whole or in part; (i) the Claim is not subject
to any factoring agreement; () Seller owns and has and is hereby selling to Buyer good and sole legal and
beneficial title to the Claim free and clear of any and all liens, security interests, encumbrances or claims
of any kind or nature whatsoever; (k) the basis for the Claim is amounts due and owing by the Debtor
arising from the Wrongful Death claim filed in the 10% District Court, Galveston County TX as Cause No.
07-cv-1040 and settled in accordance with Stipulation and: Setflement Resolving Claim No. [44614,
44615, 44616, 44617] executed on August 9, 2010; (I) true and complete copies of all agreements,
instruments, invoices, purchase orders, proofs of delivery and other documents evidencing or relating to
the Claim will be, at Buyer’s option, delivered to Buyer prior to closing of this Assignment and/or
maintained in good condition by Seller until the Bankruptcy Court enters a final decree closing the Case
and delivered to Buyer within 5 business days of Buyer’s request; () Seller has no liability or obligation
related to or in connection with the Claim or the Case; (n) other than the Proof of Claim, no proof of claim
has been or will be filed by or on behalf of Seller in the Case or any related proceeding; (0) no objection
1o the Claim has been filed or threatened; and (p) the Claim is not subject to any defense, claim or right of
setoff, reduction, impairment, avoidance, disallowance, subordination or preference action, in whole or in
part, whether on contractual, legal or equitable grounds, that have been or may be asserted by or on behalf
of the Debtor or any other party to reduce the amount of the Claim or affect its validity, prdority or
enforceability. ' . .

5. Seller is aware that the consideration being paid by Buyer hereunder may differ both in kind and
amount from the amount ultimately distributed with respect fo the Claim pursuant to any plan of
reorganization confirmed for the Debtor. Seller represents that it has adequate information concerning the
financial condition of the Debtor and the Case to make an informed decision regarding the sale of the
Claim and that it has independently and without reliance on Buyer, and based on such information as
Seller has deemed appropriate, made its own decision to enter into this Assignment. Seller is aware that
information which may be pertinent to Seller's decision to transfer the Claim is available to Seller and can
be obtained from the Bankruptey Court's files. Seller further represents that it is not and has never been
an "insider” of the Debtor (as defined in Section 101(31) of the Bankruptcy Code) or a member of any
official or unofficial committee in respect of the Case.

6. Seller acknowledges and agrees that: (2) Buyer currently may bave, and later may come into possession
of, information relating to the Debtor that is not known to Seller and that such information may be
material to Seller’s decision to assign the Claim to Buyer (“Seller Excluded Information™); (b) Seller.has
determined to assign the Claim notwithstanding its lack of knowledge of the Seller Excluded Information;
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and (c) Buyer shall have no liability to Seller, and Seller waives and releases any claims that it might have
against Buyer with respect to the non-disclosure of the Seller Excluded Information.

7. In the event all or any part of the Claim is either (2) objected to; (b) impaired by the commencement or
notice from Debtor of any action or proceeding including, but not limited to any proceeding which seeks
to reduce all or part of the Minimum Claim Amount or provide less favorable treatment to the Claim than
other unsecured claims, including the timing of payments or distributions; (c) offset, disallowed,
subordinated, or otherwise impaired, in whole or in part, in the Case for any reason whatsoever, including,
without limitation, pursuant to an order of the Bankruptcy Court (whether or not such order is appealed),
or (d) if the Claim is not listed on the Schedule, or listed on the Schedule as unliquidated, contingent or
disputed, or listed on the Schedule in a lesser amount than the Minimum Claim Amount (collectively, an
“Disallowance™), Seller agrees to immediately repay, on demand of Buyer (which demand shall be made
at Buyer’s sole option), an amount equal to the portion of the Minimum Claim Amount subject to the
Disallowance multiplied by the Purchase Rate, plus interest thereon at 8% per annum from the date hereof
to the date of repayment, provided, however, that such a demand by Buyer shall not be deemed an
election of remedies or any limitation on any other rights that Buyer may have hereunder or under
applicable law. In the event an order is entered in the Bankruptcy Court disapproving the transfer of the
Claim, or in the event that the Bankruptcy Court does not substitute Buyer for Seller, Seller agrees to
immediately repay, upon demand of Buyer, the consideration paid by Buyer hereunder, plus interest
thereon at 8% per annum from the date hereof to the date of repayment.

8. (a) Seller agrees that in the event Seller receives any payments or distributions or notices with
respect to or relating to the Claim, Seller shall (i) accept the same as Buyer’s agent, (ii) hold the same in
trust on behalf of and for the sole benefit of Buyer, (iii) notify Buyer, at the address identified in
paragraph 1 of this Assignment, of receipt of the payments or distributions or notices; and (iv) in the case
of cash (“Cash Distribution™), promptly deliver the same forthwith to Buyer (free of any withholding, set-
off, claim or deduction of any kind), within 2 business days via Federal Funds Wire to: '

. In the event Seller fails to deliver the
Cash Distribution to Buyer within 2 business days of Seller’s receipt, Seller shall be obligated to pay
Buyer interest on the Cash Distribution at 8% per annum, from the date of Seller’s receipt to the date of
Buyer’s receipt. Moreover, in the event Seller receives a Cash Distribution -prior to or at the time of the
fimding of the consideration to be paid under this Assignment, Buyer shall bave the right (at their option)
to offset (in whole or in part) the Cash Distribution against the consideration by instructing Seller to retain
all or a portion of the Cash Distribution. )
(b) In the case of distributions in the form of securities (“Securities Distribution™), Seller shall _(1)
immediately notify Buyer, at the address identified in paragraph 1 of this Assignment, of Seller’s receipt
of such distributions and (ii) immediately deposit such securities in Seller’s brokerage account and (i)
instruct the broker to immediately deliver such securities in electronic form to
(“Buyer Account™). In the event Seller (or Seller’s
broker) fails to deliver the Securities Distribution to Buyer Account within 5 busines§ days of Seller’s
receipt;, Seller shall be obligated to pay Buyer interest, from the date of Sellex_-’s ref:e1;3t tq the date of
delivery to Buyer Account, computed as follows: (i) in the case of debt | Sef:1.1rit1es: D}stn?uuons —at 8%
per annum on the face value of the securities; (ii) in the case of equity Securities Distributions — at 8% per
annum on the value of the securities stated in the Debtor’s disclosure statement. .
(c) Seller agrees to promptly provide Buyer, with copies of all correspondence with respect to the

Claim, including but not limited to any cure notices received from Debtor. Selle1: agrees to promptly and
fully follow Buyer’s instructions regarding any cure notices. All demands, notices, requests, consents,

and communications hereunder shall be in writing and shall be deemed to have beefl du_ly given-if
personally delivered by courier service, messenger, email or telecopy at or if duly deposited in the mails
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by certified or registered mail, postage prepaid, return receipt requested to the Buyer at the address
specified in paragraph 1 of this Assignment.

9. Seller agrees to indemnify Buyer from all losses, damages and liabilities, including attorneys’ fees and
expenses, which result from Seller's breach of any representation, warranty or covenant set forth herein, or
any Disallowance of the Claim, including, but not Iimited to, any action, proceeding, objection or
investigation relating to any attempt or threatened attempt to avoid, disallow, reduce, subordinate or
otherwise impair the Claim or otherwise delay payments or distributions in respect of the Claim. Buyer
does not assume and shall not be responsible for any obligations or liabilities of Seller related to or in
connection with the Claim or the Case. In the event Seller has sold or assigned the Claim or any portion
thereof to any other person or entity, Seller shall, immediately upon demand by Buyer, pay Buyer
liquidated damages in an amount equal to twice the sum of the purchase price paid hereunder and Buyer’s
costs and expenses (including, without limitation, attorneys’ fees and expenses) relating to this
Assignment or the Claim.

10. Seller hereby irrevocably appoints Buyer with full power of substitution as its true and lawful attomey
and authorizes Buyer to act in Seller's name, place and stead, to demand, sue for, corapromise, recover,
and transfer to Buyer all such sums of money and securities which now are, or may hereafter become due
and payable for, or on account of the Claim herein assigned. Seller grants unto Buyer full authority to do
all things necessary to enforce or compromise the Claim and Seller's rights thereunder or related thereto
pursuant to this Assignment. Seller agrees that the powers granted by this paragraph are discretionary in
nature and exercisable at the sole option of Buyer. Buyer shall have no obligation to take any action to
prove, defend, demand or take any action with respect to the Claim or otherwise in the Case. Seller agrees
to execute, acknowledge and deliver all such further certificates, instruments and other documents, and to
take all such further action as may be necessary or appropriate to effect assignment of the Claim and all
interests therein to Buyer, to fully assist Buyer in enforcing the Claim and to otherwise effectuate the
intent of this Assignment. Seller agrees that Buyer may sell, transfer or assign the Claim, or any portion
thereof, together with all right, title and interest of Buyer and all obligations of Buyer in and to this
Assignment (the purchaser or transferee of the Claim from the Buyer is defined as the “Beneficial
Owner”). In the event Buyer sells, transfers or assigns the Claim, or any portion thereof: (i) Buyer shall
have no further obligations to Seller under this Assignment; (if) Seller shall deal only with the Beneficjal
Owner of the Claim; (jii) Seller shall only enforce its rights under this Assignment against the Beneficial
Owner of the Claim; and (iv) the Beneficial Owner shall have all of the Buyer’s rights under this
Assignment and related documents.

11. Buyer and Seller imrevocably agree that any action to enforce, interpret, or construe any pr-ovision of
this Assignment will be brought and determined only in a state or Federal court located in the C1ty. o.f New
York, except in the Bankruptey Court (“New York Courts”). Seller irrevocably and unco;ldlhonally
consents to personal jurisdiction over Seller by the New York Courts in any _action to e-nforce_, interpret or
construe any provision of this Assignment, and also hereby irrevocably waives: @ tna% by jury; (b) any
defense of improper venue; or (¢) forum non conveniens, to any such action brought in t.he Ne:w York
Courts. Seller consents to service of process by certified mail at its address listed above. This ASSIgn.m.ent
shall be governed by and construed in accordance with the laws of the State of New York, without giving
effect to any choice of law principles thereof.

12. The document attached hereto as Exhibit B and incorporated herein by reference may be filed by
Buyer with the Bankruptcy Court as evidence of this transfer. Seller grants Buyer the right to: (a_) make
any corrections to Exhibit B necessary to effect assignment of .thc Claim; and (b? execute other evidences
of transfer that may be necessary to transfer other proofs of claim filed by Seller in the Case. Seller_ hereby
waives any notice or hearing requirements imposed by Rule 3001 of the Sliankmptgy Rules, and stipulates
that an order may be entered recognizing this Assignment as an unconditional z.xss1gnment and the Buyer
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herein as the valid owner of the Claim. Seller acknowledges and agrees that Dover Master Fund II, L.P.
shall be the holder of record of the Claim and shall identify itself as such on the records of the Bankruptcy
Court.

13. All representations, warranties, covenants and agreements contained herein shall survive the execution
and delivery of this Assignment and the purchase and sale of the Claim and shall inure to the benefit of,
be binding upon and enforceable by the parties hereto and Buyer’s successors and assigns. A facsimile
copy of this executed Assignment shall constitute an original and shall bear the same binding effect as any
original signatures. This Assignment may be executed in two or more counterparts, each of which shall be

" deemed to be an original and all of which, when taken together, shall constitute one and the same
document. This Assignment shall be read and interpreted according to its plain meaning and an ambiguity
shall not be construed against either party. It is expressly agreed by the parties that the judicial rule of
construction that a document should be more strictly construed against the draftsperson thereof shall not
apply to any provision of this Assignment. This Assignment (including the Exhibits attached hereto, the
provisions of the Claim Sale Agreement and other documents incorporated into this Assignment by
express reference) constitutes the entire nnderstanding between Buyer and Seller and supersedes any
previous agreement, verbal or written, between the parties.

14. The parties hereto acknowledge that (i) each entity identified as Buyer in paragraph 1 shall be deemed
to have made such representations, warranties, covenants, and agreements set forth herein for as to itself
only in the Ownership Percentages set forth on Exhibit A, -(ii) the obligations of each Buyer entity herein
shall be several (and not joint), and (iii) notwithstanding anything to the contrary in this Assignment, the
parties hereby agree that all obligations and liabilities of a party hereunder are enforceable solely against
such party and such party’s assets and not against any officer, director, trustee, member or limited or
general partner of such party or against any assets of any officer, director, trustee, member or limited or
general partner of such party.

[SIGNATURES ON FOLLOWING PAGE]
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CONSIDERATION PAID TO SELLER

Exhibit A

Upon settlement of this transaction, subject to Buyer’s verification of Seller’s representations and warranties
made herein, payment of the Consideration shall be made as follows:

Minimum Claim Amount:

X Purchase Rate:

Consideration:

Ownership Percentages shall be as follows:

Buyer: Percentages: Consideration:

Total 100.00%
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