United States Bankruptcy Court

Southern District of New York

In re Motors Liguidation Company, Case No. 09-50026 (REG)

TRANSFER OF CLAIM 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 fo 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 éﬁuqlﬂ, 2011 (the
“Agreement"), between the Transferor ideatified 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).

.

'ONE EAST CAPITAL BARCLAYS BANK PLC
Name of Transferee " Name of Transferor
Name and Address where notices to Transferee Court Claim # (if known): 69341 (originally held by
should be sent: Arrowgrass Master Fund Lid)
One East Capital Amount of Proof of Claim; $17,432,330.16
551 Madison Ave, 10 Floor ‘
New York, NY 10022 Transferred Amount: $3,653,415.33
Attn: Alan Gomez / Michelle Laryca Godfrey {corresponding to (i) $3,288,391.98 principal
Tel: 212-230-4545 / 4538 amount (which amount corresponds to GBP
Email: middleoffice@oneeastcap.com 2,000,000.00 principal amount} of 8.875%

Guaranteed Notes due December 7, 2023 (the
“Notes™), issued by General Motors Nova Scotia
Finance Company, and fully and unconditionally
guaranteed by Motors Liquidation Company (fk/a
General Motors Corporation), and (ji) $365,023.35
amount of interest (which amount corresponds to
GBP 222,007.20 amount of interest) relating to the
Naotes), together with any and all further interest and
other amounts payable in respect thereto.

Date Proof of Claim Filed: December 9, 2009

Debtor: Motors Licjuidation Company (f/k/a
General Motors Corporation}

[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.

ONE EAST CAPITAL

By: / SZI ;;I . pate: March 2, 2011

Name: Partner
Title:

Penalty for making 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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06585
Typewritten Text
March 2, 2011


Exhibit 1

[See attached Agreement and Evidence of Transfer of Claim]
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AGREEMENT AND EVIDENCE OF TRANSFER ¢
DATION COMPANY F/K/A GENERAL MOTORS CO

TO:  MOTORS LIQUIDATION COMPANY: F/K/A GENERAL MOTORS CORPORATION, THE UNITED
STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, GREEN HUNT
WEDLAKE INC. IN ITS CAPACITY AS TRUSTEE IN'BANKRUPTCY OF GENERAL MOTORS

NOVA. SCOTH\ ﬁNANCE COM?ANY (ﬁ’)e “gguadxgg_ I ")
1. Barelays Bank PLC (“Seller™), fr gobdand valiable. canmdzraﬁon, the sufficiency of which is

wansferred and: assigned to One East Capital, ifs successors
- Notes (as defined hefcw) were traasferrﬁd via Eamciear

acknowiedged absoliztely and inconditionally
i assigns Purchaser”), asiof the date upon~y
or Clearstream (or similar fransfer met}md '

-purchase ;,mce for ﬂw Nows {as deﬁn' '

Notes ”}, issued i:sy Gcner&i Moters Nava Swh& i‘;mmca
f_kfvav Genemk Mctms Corparm:}n (ﬂm “Dq r‘} fmd

’New Yark {ﬂm i ankmgggoun”) arising. pnor 1o ffie ﬁlmg, cf the ‘Debmr 5 Chapter Ti pmmm T ﬂte extent 0'{‘
:the Nﬂtes transfemd by Beller 0 Purchasﬁzr on the l\eotc Trausf‘er Ei‘ﬁ.ctwe I)atrs,“far gaeﬂi imd va!uabﬁe

; 22,@07 20
of ﬂw date ‘

pwwedmgs of Gemrai Motors Novu Seotia: Finanice ‘Compan {ﬁw 4 xa&‘m Bcbfx;r"} unde:r the Ean&mpfqv arnd’
Insolvency Act (Canada} (ti‘re # aagg afl Agr") adininistered under Estate No: 51-125147 iy the: Districtof Nova
-Scotia, Canada-(ihe “Conadian Py ings™) by the filing-of a Proof of Claim {a “Canadian Proof of Claim™) in the
Canadian Preceeémgs, () all rights and benefits of Selter relating to the Notes, including without imitation (i) any
vight'to receive cash, seguratlcs, mstrumen amages, pcnalnes, fees or other property, which may bopaid
«or distributed with mpact to thie Notes or-wi ¢t to any of the ‘documients, “agreements,: ‘bifls and/or other
dociiments (whether niow existing or hereafter: ansmg) ‘which-evidence, creute and/or give riseto. or affect in-amy
::matertal way the Notes, w:hether uncier @ pl ¥ reorganization ot hquuiaucn, pursuant. o a. !zquxdanon, or
aims {n'aciudmg, w;thout lxmxtatton, “ciatms as dcﬁmd n Sectwn

3i{a), (;a}, and: {c), ihc “Transfercggi Qa: §»)

2 Selier hieréby represents and warraiits to Puschaser that: ' (a): the US' 'Preof of
a.nd tlmeiy ﬁlcd on or: bsfm 5 09 p,m (prmﬁmo Eastem Timc) on: Dccembﬁr 7_ 2008 in accor
( lias nct be

gcc)d and markembie iztle 1 t}xe Transfer:ed Clams, frc; and c!ear cf any and all iwsxs, ctarms, ‘.S{‘:ﬁlﬂ'if}/ mterests,
partsc:panans, arencumbrances created or incurred by Seller-or against Seller, provided, however, that Seller makes



1o tepreseiitations or Wartintics with: tespest to any avoidance action under:US law or Canadian law that-may be-
commenced by the Debior, thie Debtor’s estate, the Canadian Trustee or-any other person or entity inof in relation’to.
the Case or the Canadian Proceedings; {d) Seller'is duly authorized and empowered to execute: dnd perform s
obligations under this Agreement and Bvidence.of Transfer; (¢} the US Proofof Claim inéludes the Notes; (£) Seller

has not engaged in any acts, conduct or vmissions, of had any refationship with-the Debtor, the Canudian Debtor or

their respective affiliates, that will (i) prohibit'or in-any way restrain the-exercise by the Purchaser of the.rijght to file

3, Conadian- Proof of Claim in’the: Canddian Proceedings in respect of the Transferred Claims, or (i} resuit in

Prirchaser receiving in respest of the Transferred Claims proportionatély: less payments or distributions of less-
fayarable ticatment than other unsecured creditors; (g) Seller has not assigned the Transferred Claims, in‘wholeor in.
part, to any third party; (h) Seller hereby reprasents Arrants to’ Purchaser that Seller has not purchiased from, .
and i not affiliated with, the Moving Parties; as such 1o is defined in the Order Granting In Part And Denying In

‘Part The Motion Of Certain Notcholders For An Order Modifying The Bar Date Order enfered by the Bankrupicy
Court on Deceriber 23, 2009, and (i) Seller lereby represents:and warrants to Purchaser that Seller is one of the

Other Noteholders, @ such term is defined iv the Order Granting In:Part And Denying In Part The Motion Of
Certain Noteholders. For An Order Medifying The Bar Date Order cutered by the Bankruptey Court 'on December

23,2009, B o

3. Seller hereby waives any obiection t the transfer ‘of the Transferred Claims to Parchaser on the
‘books and récérds of the Debtor, the Bankroptcy Cosrt, the Canadian Debior-and the Canadian Trustee i hereby
‘waives 1o the Tullest sxtént perniitted by-lav any notice or right to receive. notice of a hearing pursitant 1 Rule
3001{e) of the:Federal Rules of Bankruptey Procedurs, the Bankruptiy Cade, the Canadian Act, applicable local
banieriptey: rales: or applicable law, and consents to:the. substitution of Seller by Purchaser for ail purposes in' the:
‘including, without limitation, . for voting and distribution purposes: with respeat fo-the Transferred Claims.
Puirchaser sgrees. to file d notice of transfey with the Bankruptoy Court pursuant fo Federal Rule of Bankruptey
Procedure 3001(e) including this Agreement and Evidence of Transfer-of Claim, Selter agrees that i el ot file or
cause to b filed 2 Canadian Proof of Claim in the Canadian Praceedings in respect of the Transferred Claims, Seller
atknowiedges and understands, 2nd hersby stipulates, that an.order of the Bankrupicy Court or the. refevant
Canaizn court Ty be entered without further notice to Seller transferring to. Purchaser the Transforred Claims,
recogtizing Purchaser as the $ole owner and hotder of the Transferred Claims; and divecting that all payments-or
distributions of imoney or property in respect of the Transferred Claims be delivered or miade to Purchaser:

4 All representations, warrantles, covenants and indemiitics shall survive the exeeution, delivery
and perfonmance of this Agreement and Evidence of Tratister. of Claim and the transactions degcribed horoin;
Purchaser shall be entitled to transfer-#8-rights béreunder withoit any notice 1o oy the consent. of Séller, Seller
hereby agrees to iindemmify, defend -atid hold Purchaser, its ‘successors -and assigns-and its-officers, direstors,
eraployees, gents and controlling persons harmless: from and against any and all lossos; claims, damages, Cosls,
expenses and lisbilities, including, without limitation, reasonable altorngys” fees and expensds, which result from
Seller’s breach of fts reprosentations and warr made-hérein,

5. Seller shail promptly {but.in aiy'event no Jater than three:(3) business days) remit uny payments,
dividends, distributions or provesds received by Seller in respect of the Transferred Claims to Purchager. - Seller has.
trunsferred, oF shall transfer as soon as practicable after the date hereof, to Purchaser the Notes to'such “ccount, via
‘Burgtlear or Clearstream {or similar- transfer method), -as Purchaser miay designale in writing fo Seller. This
Agreement and Evidence of Transfer suppleménts and does not supersede any confirmation, any other automatically
generated documentation or any- applcable rules of Euroclear or- Clearstrent (or ‘similas fransfer method) -with
espect io'the purchise and:sale of the Notes.

6. Fach of Seller and Purchaser ugrees to (3) execute and deliver; or ¢ause to be executed and
‘delivired, a1l sich- ofhior and. further agreements, documents and instruments and . (b):take or catise 16 b taken all
:such other and further actions as the other party may reasonably request.to effectudte the intent and purposes, and
cmiry outthe terms, of this Agreement and Evidence of Tranisfer, including, without limitation, cooperating to ensury
the timély. and acourate filing:of (i} any amendificnt t the US Proof of Claton;:and ¢ o Canadisn Proofof Cléma
‘respect of thio Transferrad Claims.

7. ‘Seller's and Purchaser’s rights and obligations hereunder shall be goveried by and intorpreted and
determined in‘aceordance with the Taws. of the State of New York (without regard to any conflicts of law. provision



it would requi the: apphcahor: of the law of any other-jurlsdiction), save for those matters that relate 1o a.
Cariadian, Proof of Claim gnd the Canadian Proceedings which shall be intefpreted and determined in_actordance:
with'the: Iaws.of Canada, Seller and Purchaser cach submit 10.the Jurlsdlcuon of the courts located in the County of
_j tate of New York, Bach partyhercta consentsio service of process by certified mail at its address
Yisted-on the: mgnamm page low.




IN WIINESS WHEREOF, this AGREEMENT AND EVIDENCE OF TRAI‘{SFER DF-CLAIM 5

executed this \(3 day:c of-Desember 2010.

%cbmqn(

BA’I{'CLAYS BANK PLC

Name @Mi#&% g Les @
T!ﬂev Mmmﬁuxﬂ SRR

745 7% Avenus
New Yok, NY 10029

ONEEAST CAPITAL

By:;

Name: sma‘rm
Fitle:: Par
[PURCHASER]

[PURCHASER’S ADDRESS]



Exhibit 2

[See attached Proof of Claim]
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(AU CATI

7015245

I VAT

UNITED S1A1ES BANKRUPTCY COURI FOR 11IE SOUTHERN DISIRICI OF NEW YORK

PROCGF QF CLAIM

Name of Debror (Check Only One) Casc No

HMotors Liqwidation Company (ffk/a General Motors Corporation) 09-50026 (REG)
DIMLCS, LLC (#W/a Saturn, LLC) 09-50027 (REG)
EIMLCS Distribution Corporation (ffk/a Saturn Distribution Corporation) 09-50028 {REG)
MLC ol Harlem, Ine (1/k/a Chuvrolet-Satern of {ladem, Ine ) 09-13558 (RI°G)

NOTE Thus finm shouid not be used w0 make a clasm for en admnnp afive xpense ornemg aftcr the commencement of he ciase bug may i ysed
fear pripores of asves foug o e lenp ander 1 US C 3 SUHOKYE O dtem B 5} Al ather requesis for paymont of an admptedgraiive cogonse shoald be
Sfdedd preeswarmt e HE S C 3 Y03

Nmnc of Creditor {the porson or other entrty to whom the dubter ow s money or
propuriy) ARROWGRASS MASTER FUND LTD

D Cheek this box w indicare that this
clai amiends 4 previously filed
claim

Namt and addruss where notices should be sent
ARROWGRASS MASTER FUND LTD

C/C ARROWGRASS CAPITAL PARTNERS LLF
TOWER 4?2

25 OLD BROAD STREET

Court Clatm Number

{{f known)
LONDON ECZN 1HQ
AT SWAT) PATEL 3iled on
GREAT BRITAIN oD
Ieluphune numbe 1 Hd- 0% 1co | /1090
Tmal Addres §PEEARKONG LASS COM
Name and acklrcss where payment should be sent (if difterent ram wbove) [0 ok th box if you are awarc that

/fS *\ED‘(E anvone ¢lse has filed a proof ot claum
relaung 1o your ¢l Attach copy

of statement giving particulars

FILED - 69341
MOTORS LIQUIDA 110N COMPANY
F/K/A GENERAL MO 10RS CORP

SDNY # 89-50026 (REG) Cherk thes box af you are the debtor

Fulephont number or krusice m this cast

Your Claim s Scheduled Az Follows,
e
=2 o
22 o
bl
wn A o=
) x-n
o b b
i = S '
= =
~ P L
o
z e
N

1l an umount 1 identified sbove ydu haw o clam
schedufed by onu of the [ubtery ax shown (This
scheduled amount of your chum may Boan
amendment 10 2 previeusly sshoduled atnount Y 1t you
apree with the amount and praomity of your Jlain as
scheduled by the Dubtar wd you hwve no other clam
Agaim the Dubtor you do nof fieed (s e this proot of
clann torm EXCLPT AS FOLLOWS {fthe umount
shown 15 hsted as DISPFUTIFY UNTIQUIDATED or
CONTINGENT a proof of ctaim MUST be hled m
order (o recene any disinbubion 1n respeet of your
clatiti 1T you have alreatly tricd o proof of clukn

wuth ibe attached wstrughions you need not
file again

1 Amaunt of Claim s of Date Case Filed June 1, 2009 5 'l )

| tfalt or pan of your elum s socured, complete tem 4 below howgwer sfall of your claim 1s unseeured, do not cotnplete iem d [fall or panof

your claum s enntled 10 preonty, complete tem § 17l or part of your chut wasseried pursiaptio 1 USC § 503(bX9), complete nens 5
Chuck dus box if clarm ineludes nterest or other charges in addition to the princapat amoun) of claum - Attach

DG
wermsed atatemens of interest or charges
KESPECT OF G NOVA SCOTIA FINANLE
i P

2 Basw tor Clan 1]
3 1L ast tour digis of any number by which eriditor idenbifics debtor

{%ee WSIRULlON #2 on Teverse ank jcmpmy 12

Ja Dubtor may have scheduled account as
{SceL instruciion #3a o revere side )

4 Seemed Clam (Soe instruction #4 on reverse side )
Chick the apprapnate box f your clam i seeured by n ien on prepurly or a right of setoff and proside the requusied
mlormation

0 Mator Vehicte

Nature of property or night of seteff 0O Real kstate a

Describe

Fquipment O Other

Yalud of Property § Annval Interest Rah___ %
Amaunt of arrcarage and other ¢harges as of me caw fikud included 10 secured clam, 1if any §
Baws for perfed hon

Amuvunt of Secured Claim § Aatount Unseeured §

6 Credus  The amaunt of 4l pavinents on thiy clam las been eredited tor the purpose of making this proof of clam

7 Documents  Attach redacted copies of any documints that suppert the clam such as promussary netes purchase
arders snvoiees, semized stalements or running accounts contracts, Judgments mongages and sLeurity agroeimens
You may alvo altach 4 summary  Atiach redacted copivs of documents providing vvidence of perleotion of

4 SLCUrY IR You may alse atiach a summary §See iviruchion 7 and defimuion of  redacied on reverse side )

DO NOT SI'ND ORIGINAL DOCUMENTS  AITACHLD DOCUMLNTS MAY BE DESIROYED AFEHI R
SCANNING

If the documents are not avuilable please explam i an attachnunt

5  Amount of Cliim Entuled to
Priorary under 11U S C § 507(a)
Ifany portion of vour tarm falls
in ont of the follmving catugoriy,
check 1he box and state the
amount
Specily the pnonty ol the clann
3 Domesuc support abhigatians under
HUSC §S07abA) or (e1)B)
Wages selarics or comnhssions {up
to $10 950"} camed within 180 davy
beforu filmg of1he banknapicy
petition or cessatwn of the dubtor s
busmess whichever s earlier = 11
USC & 50M&)4)
Contribittons 10 an employec bunelit
plan—H USC § 507(s¥5)
Up 1o 52 425* ol depasits toward
purchase leasc or rental of properny
or senvices for personal farily or
househald use - 11 U S C
§ SUP(aXT)
Taxes or punaitics owed 1o
governamental umts = L US C
§ S07(a}R)}
Value ol goods rectived by the
Debior within 20 days beforg the
date of corumenciment of the caw -
TS C 4 503(h)(9) (4 507[a)(2))
Other = Speeddy spplicable paragraph
af 1T USC §507(a),__)

Amount entithod to proeily

Q

S
* Amounts are SHBIECT 1o adjusiment on
A0 and every 3 yeans thereafter with
respect (o coses copmenced o or afier
the date of adpstment

address JW y of power of attorney 1f any
ﬁu,, DIRFLTIV

Signature  The person dilig s claim must wign it Sign and printsame and tile, f any of the couditor or
Dalclz/Z/J}olhcr persen authonized iffile this claim and state address and Lelephone number 1t diflerent irom the notice

(e Heney [EWVaR

FOR COURT USF ONLY

Penalty for prosenting fratdident chany me of up to $500,000 or unpnsonment for up to 5 yuars, ot both 18 USC §§ 152 and 3571
Modificd B18 (CCG) (12/08)

MR OBV R

£013636505
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