
United States Bankruptcy Court

Southern District of New York

In re Motors Liquidation Company, Case No. 99-50026 (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 to Rule 3001(e)(2), Fed, R.
Bankr. P., of the transfer, other than for security, of a portion of the claim reference , in this evidence and
notice. Pursuant to the Agreement and Evidence of Transfer of Claim, dated as afrU4 1O, 2011 (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 ir revocably 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

Name of Transferee

Name and Address where notices to Transferee
should be sent:

One East Capital
551 Madison Ave, 10 `h Floor
New York, NY 10022
Attn: Alan Gomez / Michelle Laryea Godfrey
Tel: 212-230-4545 / 4538
Email: middleoffice@oneeastcap.com

BARCLAYS BANK PLC

Name of Transferor

Court Claim # (if known): 69341 (originally held by
Arrowgrass Master Fund Ltd)

Amount of Proof of Claim: $17,432,330.16

Transferred Amount: $3,653,415.33
(corresponding to (1) $3,285,391.98 principal
amount (which amount corresponds to GBP
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 (f/k/a
General Motors Corporation), and (ii) $365,023.35
amount of interest (which amount corresponds to
GBP 222,007.20 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: December 9, 2009

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

[Signature onfollowing page]
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1 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: ~'IiName: Parer
Title:

Date:

Penaltyfor making afalse statement: Fine of up to $500,000 or imprisonment for up to 5 years, or both. i 8 U.S.c. §§ i 52 & 3571.
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Typewritten Text
March 2, 2011
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Exhibit 1

(See attached Agreement and Evidence of 
Transfer ofe/aim)



AGREE	 TT'ANDEVIDENCEOFi'RANSF,l !2: C3P c. I
MO'30Rs L :t Uli? 4'I if3 COMPANY. MCA PENERAAL MOTORS CORP OF_t. '(C>N	 ANDGENERA

MOTORS NQVA SCOTIAFINANCE COMPANY,

IO

	

MOTORS LIQUIDATION COMPANY PfKIA GENERAL MOTORS CORPORATION,. THE UNITED
STATES BANKRUPTCY COI IRT IiOR Tt SOUTHERN DISTRICT OF NEW YORK, GREEN BUNT
EDLAKE INC. IN ITS CAPACITY AS TRUSTEE IN BANKRUPTCY OF GENERAL . MOTORS

NOVA SCOTIA FINANCE COMPANY (.he "Cal adiuta."Lrustee "j

1. Barclays Batik PLC (` tSefer"), for pod and wiIttatile consideration, the sufticiccttwy of ,vhic . s
acknowledged, absolutely and unconditionally sold, transferred and assigned to One East Capitol, its successors
anti assigns ;•€ rrgh_t5'.r ` , as or the date upon which 07 the Notes (as defined below) were tratiafettei ti Euroclear
or Cleorstrcant for similar transter method) by Seiler to Purchaser and (ii) Purchaser paid to Sella the applicable
perchr. price for the Notes (as defined bei w the "Nets. 'l'ranst r Effective	 Date"), all of Seller's right title and
interest in ;Ind to S2,t30f,tl0(i.fi11 principal amount (equivalent to $3,213$ 391.95 principal annelid u s ing the
conversion rate of I.6441959SS, which is the Conversion rate (the "ge,l ') used in the Proof of Claim (as defined
below)) of certain 8.57 s percent notes due 2(123 (the "Notes ), issued b : General Motors Nova Scotia Finance
Comp:my :md g,u ircinteai by Motors LttiEittl tCli,t] Company t Iei'e General Meters CerportMen (the Debtor") teal
iichtor-iitppoissession in Case No. 09-50026 (KEG) (the "Case) tinder Chapter 11 of the Bsnkt untc Code (i 1
U,o.C. §ti 101 t se;_T) (the =`E ntilnpt v Code) to the United States Bankruptcy Gouts for the t;cuthern t)istrietor
New York (the "t_3ankruptcv Court") arising prior to the filing of the Debtor's Chapter i petition. To the extent of

the Nines transferred by Seller to purchaser on the Note Transfer Effective Date, for 1tuod and valuable
;COftsulilrtion, the sufficiency of which is acknowledged, Seller hereby transfers (a) (i) a related portion of Seller's
ri g ht, title and interest in and to Proof of Claim Number 69341 filed by or on behalf ofArrewgress Master Fund Ltd

.(tilt 't _s Perth „t'` , ,C.lairi') ell id interest in the Proof of t.;l:iini transferred hereby is iri the airtutttit c „2;222,00 7.20
(comprised of £2,000,000,00 prinoipel amount of Notes and I:222,00'7.20 accrued and unpaid Merest as cf the date
al bar, of the C:ise) (the e lt:ivaleet of $3,653,415.33 of the total amount of the Proof of Claim, comprised of
$3,288,3 p l .tA priiietp:l slit?oust of Notes end $365,023.35 a e:rued:l and unpaid interest as of the date Of tiling of the
Case (in each ca ge tieing the Rate) against Debtor administered under the Case, and (ii) a related portion of Seller ' s
right, title and interest in and to all claims that may be asserted by or on behalf of Seller ie the bankruptcy
pro •ccaings of t. ere i ii 'vt >cc4t3 Neva See-6a Finance Company (the '(.an edi rn D0 MT”) u.'rtlel the i)irrikienpee,a 1iitr
Insolvency „let (Canade) (thi. ` Crto tcttiin ,Act'') administered u.tdct Estate No. 51-125147 in Me Oit,tri;;t of Nava
Scotia, Chita. iii (tile. I. gnadian Procvedttl ;,ti”) by the filing of a Proof of C'le mri (a "Caned iei PY •' j «I C'I;7irn") in the

anadiianProceedings, (l;) all rights and benefits of Seller refitting to the. Notes, including \ttfnttt liutitetion (i) sty
right to receive caste securities, instruments, interest, damages, penalties, fees or other pr iperty, which may be paid
or distributed with respect to the Notes er with respect to any of the documents, agreements, bills and/et other
documents (whether now existing or hereafter arising) which evidence, create and /or give rise to or affect in any
material way the Notes, whether under a plan or reorgartiteatinn or liquidation, pursuant. to a liquidation, or
otherwise, (ii) any =tions, closes of action, claims (including, without limitation, "claims" as.de tied in 5cctien
101(5) of the Bankruptcy Code, rights or lawsuits of tiny nature whatsoever, whether against the Debtor, the
Canadian Debtor or any ether party, arising out of et in cote-wet ien with the Notes 'and any gonrcntee, it.i(ieninity:or
reimbursement t,t>l:,atia;is related thereto, (id) any rights anti benefits taking out of er in connection with any
exhibit. attiaehntcnt wider seppordng documentation relating to the Nits, tied (iv) any and all of Seller s ight, title
and interest 44 to and under the transfer agreements, if any, under which Seller or any prier %thee ;inquired Me lights
and obligetionr le the Notes, (c) :sly find all proceeds of any at .he foregoing (celtcc ivelc, ae co. cribed in clauses

-"l rangeric d C'l .i

	

'),(a),(b)t and (C), the	

2. Seller hereby represeme and warrants to Purchaser that. (ta) the US Proof of Claim (i) was duly
and timely: filed on or before 5:00 p.m . (prevailing Eastern Time) on December 7, 2009 in :teem-deuce with the
Bankruptcy Court in order setting the deadline for filing proofs of claim in the Case, and (ii) his not been dheal lo gyred
izt whittle Or in part, opting e '.l or redeeed, and Seller has not received u notice from the Debtor that an obiccticti to
the US Proof of Claim was filed; (b) a Canadian Proof of Claim has not been Mee in the Canedien Proceedings by
or on behalf of Seller or any predecessor intetestin respect of the Transferred Claims () Seller ewes and has:
goad raid marketable title to the Transferrcd Mims, free and clear pf any and all liens, claims, esprit; interests,
sarticipatiens, tar`enewnbr vee created or mewed by Seller or against Seller, provided, hewuver, that Seller makes



no reptiseetations er wanti€ tics withrespect to any avoidence action under US law or Cnnadinn Taw that may
commenced by the Debtor, the Debtor's estate, the Cur dian Trustee or any other person or unity in or in relation to
the Casio or the Cenadial Proceedings: (d) Seller is duly suthoriaed and empowered to cxecui. and perform its
oblig.rtto r s ender this Agreement and Evidence ref Transfer, (e) the US Proof of Clem inctt des the Notes : f t i Seller
has not cngit +g.`e.l in Tiny acts, =duet or emissions, ur ltad eeyrelattonship with the l%8lrton the Cal.aJ IL Deuter et
their respci:tite atfi€iatt s, that will (i)pr hibit or in any way ie tmltt thecraeroisebythe F'urchrrscr of•thv right to file
ti Canadian Pico ti Claim in the Canadian Proceeding, in respect et the Transferred Claims, tit

	

r•estira in
Purchaser reciisii or respect of the f'ransrened Claims prnpoiticnately less payments of distributions c,r less
favorable Eieatntcrt then other unsecured teed hors; (g) Seller has not assigned the' Transferred Claims, iii whole or in
pert, to arty tl:itd party, (h i; Seller lrereby represents and warrants to PereEia:,;:r that Seiler has !tat purchiased fromn,
and is net affilieted is it:7, the Met leg Parties; as such terra is defined in the ()tiler (ranting to Piet And Denying in
then The hi ition (:if' Ccrtair; Noteholders For An Order Modifying The Bar Date Order entered by the Bankruptcy
Court on Deecmher 20i-W, arid (i) Seller hereby represents and ssanants to Piirohast:r that Seller is one oldie
Other Nntel elder:;. as st:cit term is defined in the Order Granting le Per' And Denyin g in Part The Motion Of
Certain Netehelde-rs T'ur At Order Modifying The Bar Date Order entered by the BankruptE:y Courtier Deeett3ber

23, tit}!3,

Seller hereby waives ally b ection to the transfer of the Trer sfcned Ci turfs to Pemh er on the

books nod records of the Debtor, the Bwikrirptev Court, the Canadian Debtor and the Catatiien Tt irrc end hereby
waives to the fullest extent pe rmitted by [ow tiny notice or right to receive mince of a hearing pursuant to Rule
300I(e) ;tithe Federal Rides of Bankruptcy Froecdure, the Bankruptcy Code. the Canadian Act. applicable local
bankruptcy rules or 'rpuiicahle lie, and consents to Mc substitution of" Seller by Purchaser for ell purposes in the
ease , includiri without limit.i:iest, ibr voting acid distribution purposes with rt _peet to Cite T'iairsferred Claims.
Porch ear agrees to file e limiter of transfer with the Bankruptcy Court pursuant to Federal )tale of Bankruptcy
i'te;:r;dure 3001(e) including this Agreement and Evidence of Transfer of Claim, Scher agrees that it shall riot file or
cause to be tiled it Canadian' Proof of Claim in the Canadian l'receedirigs in respect (lithe 1 r,ans:Ferree Claim, Seller
ae now; dges end understand;, end hereby stipulates, that an order of the Bankruptcy Cull or the relevant
Ctnedru:t Court may he utitcreti without thither notice to Seller trrrus erring; to Ptuic'hriser the Trxio•terrtd Claims,
recognizing Purchaser as the sole owner and holder of the 'l'ransierreti Claims; and directing Met ell payments or
distributior:s of i honey or property in respect ()t ithe Transferred Claims be delivered or r.uade to Pore]laser.

4. All representations, warranties, covenants :and indemnities shalt survive the es e et)c tt; delivery'
and pertbrr?•tance of this Agreement and Evidence of Transfer of Claim and the transactions described herein;
Purchaser shall he emitted cc' transfer its rights hereunder without any notice to er• the consent of Seller. Seller
hereby :agrees to ii.denxrify, defend and held Purchaser, its successors and assigns and is officers, di rectors,
mittpfuyoes, agents anti controlling persons harmless them and against any and till losses, 'Arno', ihexiages, costs,
expenses and liabilities. including, without limitation, reasonable attorneys'feis:and expenses, hLicb result from

Seller ' s breach of its i opreseetntions and warranties madehi rein.

5. Seller shall promptly (but in any event no later than three (3) business days) remit any payments;
dividends, distributions or proceeds received by Seller in respect of the Transferred Claims to F'rirehtisr r. Seller has
tams l'crred,car shall tra.nsf'er as soon as practicable alter the date hereof, to Purchaser the Notes to such :;secant via
i urrne.l +: ar or Clearstr earr or similar transfer method). as Purchaser may designate in writing to Seller. This
Agreetttertt ;and FoHenee of Transfer supplements and does not supersede any confirmation any other automatically
;nnieinted documentation i;r any applicable rules of Ebroclenr or Clearsirea.m ter similar "transfer method) with

:respect tr• the perchaae and stile of the Notes.

ii; Each cif Seller and Purchaser agrees to (a) execute and deliver, or cause to be executed and
deliver :d, tall ,;tscb other and further agreements, documents and instruments and (b) take or entire to be token all
such other and anther net -inns as the other party may rcasonably request to efic tuete the intent and purposes, and
catty out the terms to this Agreement and Evidence ofTrans-ten including, without limitatien aep er:.1tifgg to was
the timely end accurate filing of (s) any amendment to the US Wreof of Claim, and (ti) a Canadi .t Pivot of Clain ie
tespeet of the Trzn:isterr: d Claims.

7,

	

4,eller"and Purchaser's rights and obli g ations hereunder shall be governed by and interpreted and
dete lined in aerordener with the laws of the State of New York (without regard to arty conflicts i law provision



that would i mire the application of the law of any other _jartcdict e n), save fm those matters that relate to a
Canadian Proof of Claim arid the Canadian Proceedings which shall be interpreted and determined in accsordance
with the laws ofCanada. Senor a?id Purchaser each 9utanit to the jurisdiction of flit courts located in the C'outot of
New York in die State of Nevi, "ork, Each party hereto consents to service- of process by certified mail at. ha address
iiatcd on the signature page below.



IX WiTNESS WIIEREOF„ this AGREEMENT OiD :EVIDENE OF TRANSFER OF- .CLAIM is
wcutpd. this ..W, ay cl

	

ahe 201Q,

i6c)'(001(t
(BARCLAYSBANK:PLC ONE: LEAST CAPITAL

.745 . 7 Ave:me
NOwYot.k.i.Y 10019

Name;
til^ -1,

By:
Name:

SinaTOirssi
Pa rtOMV

[PlIRCilASER I

[PLC RCE-1AS.ER ADDRESSI



Exhibit 2

(See attached Proof ofe/aim)
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1 1 11111

UN11 ED S IAI ES BANNKRUP1 CY COUR I FOR 111E SOUTHERN DIS 1 RIC 1 OP NEW YORK PROOF Olt CLAIM
Ntanc of Debtor (Check Only One)

	

Case No
NlMotorti Liquidation Company (17k/a General Motors Corporation)

	

09-50026 (REG)
UMLCS, LLC (Ala Saturn, LLC)

	

09-50027 (REG)
UMLCS Dintribdt ion Corporation (flk/a Saturn Distribution Corporation)

	

09-50028 (REG)
1MLC of I larlem, Inc (I/k/.1 Chcvrolcl-S.nurn of 11,111 rn, Inc )

	

09-13558 (RUG)

Your Claim is SehadtdOd As Follows,

NUII

	

This fern should not tie used rn make o (ln,mfrar on whom' ante r rprnee ma+r+urg ufnsthe comment errant of the are hart mm hi Hoedpit)nrrpnwnifm++sitingathemmuter11USCiSOt(lr)19)4,rltrnrii5)Altoherrtamil+fm,tatnum . rrfunudrrrnntrr,ntrtrprnaafouldhr
/ihdtrrrrWarn ra11USC psn3 ©

	

rn
p-o

	

co

CI)
C-)

	

GR

Z-^

	

I

	

-.E
:

	

J

	

-Q rn
--10
C)

*

	

-C

-0

Name of Lredttor (the. person or other entity to si horn the debtor no La =may or
property) ARROWGRASS MASTER FUND LTD

Noma and address where notices should be sent
ARROWGRASS MASTER FUND LTD

C/O ARROWGRASS CAPITAL PARTNERS LLP
TOWER 4?

q

	

Check this box to ]ndtcatc that this
claim amends u prLvtously fitcd
claim

Court Clam Number
25 OLD BROAD STREET
LONDON EC2N 1HQ MTN mM,

F)tTC-L

(IJknown)

i tied on
GROAT BRITAIN
1 L laphunt numbs] i' 441-

	

:co la

	

/ lo`fo
1m ail /taros SP)A4014Ct

	

S.u.r

IsII

	

Identified aboved amount
b

	

ydu have a dorm
l

	

e

	

ssc

	

one o f !
thh t.

D bt orsrs a as th ed u e

	

y

	

t

	

e

	

hown (This
scheduled

	

amount

	

at

	

your

	

claim

	

may

	

hL

	

an
amen d ment to a pies u+usly w]ICduh daulutial) It you

None and aslams% whore payment should be sent (tt Moroni fr_um above)

	

"'
^1 <k^13.+

PILED - 69341
MO EONS LIQUIDA I ION COMPANY

M/KJA GENERAL ^f01 ORS CORP
SONY f109-50026 (RFC)

tcicpliont number

'
q

	

ChLak this box if you are ,nvalc that
anyone else has laical a proof of claim

Attachrowing to Your claim

	

etaPY
of statement giving particulars

q

	

Check this box If you an. the. debtor
or nnatCC in this eaaa

ague wish the arnuunu aril prumiy of your sloop as
atheduled by the Ikbtor mJ you h icc no other Balm
asarn+i du. Pet mr you Jo non nucJ to for this pruut tit
clone ]ono CXCt t Tn5 to{ [,nw,r lithe amount
chasm Is hoed as DISLUl I I) UN1IQUIr)A01) or
CONTINGENT in proof attain') MUST tin tiled m
order to theme ans dtlnbutton n respect of your
c l aim

	

If you h ave a l rea d y bl e d a proo f o fc l aim to
atsrIamea

	

.thcalinrhr'dhncmictioto you need not
file again

1 Amount of Clain as of Date Case Filed June I. 7009

	

S

	

!i i 4,2 t S 30

	

I b 5

	

Amount of Claim Entitled to
r)oruv under 11 U b C § 507(a)If all or pan ofyour claalt is scoured, canpleie tern 4 below Ilowovcr If all of your claim is unsecured, do notcotopiate item 4 if all or pan of' Ira m

	

purta
uoti

utl of

	

our claim fallsyourclaunteom0cdlo potato ty,complete!tom 5Ifallor port ofyule . datums assorted pt uaLwtaro11USC501(b)(9),complete item 5 in tine of the followingeatsgoriioo
Cheek this hot if clam =lucks lnIcresl or other charges in addition to the principal amount violation

	

Attach
ilernved statement n1 Interest or charges

cheek the bar and stall the
amount

2 Hails for Claim

	

}'^YI(fC(] IN K1-Mt-CT Q` (j!`f IVOY,P SCO71H4 FIN N 'C
Spec* the poo p	of tits claim
q

	

Oumesuc
ulp

rppurt obligations under
11 lJ SC

	

4 507{al(1E111 or(ill[1)(B)
r y,

	

,L^ '̂ /
(5th lnstrucut+n 02 on reverse aide ior,)"Il^e Y71T )?,

	

C ()(SO1

	

j9 Z2 t'-sf j_S

	

CxSOI7'I

	

fl
I ash tour digits of any number bl as ht dh creditor itlrnilfied dthlor U

	

Wages salanes err wmnnssaals {up
3a

	

Minor mar hose scheduled account as [u $10 9$0'} tamed within 180 days
(Sc.. instruction #3a on reverse side) before filing oftlx bankruptcy

4

	

Scam cal CI ion (Sac Instruction 44 on rot ni tro Side peptton Or CeSSaholi of 1ht debtor u
Check !ha ,+ppropnate box if your claim Is Secured by a hen on properly or a right of setoff and pros ldi. the requdstLd
information

bus)neas s+huhcscr is carhdr- 11
U S C 0 507(a)(4)

Nature of proptrts or right of setoff

	

q

	

Rca] haute

	

U

	

Motor Vehicle

	

q

	

Equtpmenl

	

U

	

Other
Describe

Value of Plopdrt) S

	

Annual Interest Raid

	

%

D

	

Contnbtrtsons to an employee btnefti
plan- I I U S C § 5070)(5)

q

	

Up to 52 425* of deposits toward
purchase lease or rental of properly

Amount of or ohmage and other charges as of time cast iikd included tai secured claim, If any S
or mamas for personal Tani f y or
household use-- ] I Si S C

507(a){7)
Basis for perfct non U

	

Teats or penalties uwtd to
govct]mcnL+l units W I I U S CAmount of Sccurt.d Claim S

	

Ainnum Unsdcurtd S
q 507(x)(8}

- q

	

Value of goods redcivcd by tha
6

	

Credos

	

I llc amount of all payments on this clam! has bctn cred i ted )or the purpose of making this proof of claim
7

	

Documents

	

Attach rcdacicd copies Many documents 0 111 support chi claim such as promissory notes purchase
Dthtor within 20 slays bafurt do.
data of comracitatoncnl at into Latta -
1 ] U s c. q stll(b)(9) (C 5071x)(2))

q

	

Other-Specify 1pphaahldparagraph
of 11 U S C § 507(al1_)

orders In%oicLs,denotedstatement nor running accounts centraets,)udgments mortgages and security agnomen's
You may also attach a summary Attach rcdaucd copies of doaumenta pots idmg Ls ldcnct nt pLrlaLtian of
a sacurtt y lnicrasl

	

You may also attach a summary

	

(Sew rnitr,rliwI 7 and rlefintuotr of

	

redwood'

	

on re;asesole ) Amount entrd(d to punrd t
1)0 NOI SEND ORIGINAL DOCUMINT5 AI"Ir^CLILD DOCUMLN1S h1A} BE DES] ROYLD AFI I R
SCANNING S

]f the documents ate not available please explain m an anachment
*Amounts are subject m ad1niistnlenr on
4/1/10 wit event 3 teursthereafter writs
respect ro cases commenced on or Oro
the date of airwomen

Signature

	

The person filing this claim must sign it

	

Sign and prin t pant and ode, 11 any of Ma cndmur or hOR COURT USI. ONL1
Dalel l/z/ other parson authurtacd

	

tine 'Ma claim and state address and telephone number II dnlorant Iran the nonce
{{ address about

	

/y of power of attorney If any

	

r

	

I

	

(J^ hryy

	

1^^^
n'►4^J

	

^(i r yr`

	

l

^2FZT Z
Pwnallu' fro prta nnng /rarrdulent claim law of up to $500,000 or unpnsonnunt for up to 5 ruin, of both 18 U S C §§ 152 and 3571
Modified 810 (CCC) (12108)

VIII ICI Ills IIII ^1 IIiI EMI Il III MI
6013636505
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