United States Bankruptcy Court

Southern District of New York

In re Motors Liquidation 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 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 August 31, 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 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).

BLUE RIDGE OFFSHORE MASTER LIMITED BARCLAYS BANK PLC
PARTNERSHIP

Name of Transferee Name of Transferor
Name and Address where notices to Transferee Court Claim # (if known): 69341 (originally held
should be sent: by Arrowgrass Master Fund Ltd)

Blue Ridge Offshore Master Limited Partnership Amount of Proof of Claim: $17,432,330.16
660 Madison Avenue

New York, NY 10065 Transferred Amount: $2,600,561.69
Attn:  Gerard Falcone (corresponding to (i) $2,429,463.99 principal
Email: gfalcone@blueridgelp.com amount (which amount corresponds to GBP

1,477,600.00 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), and (ii) $171,097.69
amount of interest (which amount corresponds to
GBP 104,061.62 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 7, 2009.

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

[Signature on following page]
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[ declare under penaity of perjury that the information provided in this notice is true and cotrect to the best
of my knowledge and belief,
BLUE RIDGE OFFSHORE MASTER LIMITED PARTNERSHIP

By: Blue Ridge Capital Offshore Holdings LLC, its General Pariner

By: /ﬂ) Q‘;tﬁ] }%w&wgﬂ Date: A&ﬁiﬁq} 3‘, i
Name: {%14.6/31}0\;%5
Fite: Chrier Frmancial Officev

Penalty for making & jafse statonent- Finge of up o $508,000 or imprisonment for ap to § years, or both, 18 1S 5§ 182 & 3571
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Exhibit |

[See attached Agreement and Evidence of Transfer of Claim/
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Execution Version

AGREEMENT AND EVIDENCE OF TRANSFER OF CLAIM
MOTORS LIQUIDATION COMPANY F/K/A GENERAL MOTORS CORPORATION AND GENERAL
MOTORS NOVA SCOTIA FINANCE COMPANY

T0: MOTORS LIQUIDATION COMPANY F/K/A GENERAIL 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 SCOTIA FINANCE COMPANY (the “Canadian Trustee)

This Agreement and Evidence of Transfer of Claim (this “Agreement”) is dated as of August 3(, 2011 (the
“Lffective Date™).

1. For value received, the adequacy and sufficiency of which are hereby acknowledged, Barclays
Bank PLC (“Seller”) unconditionally and irrevocably sold, transferred and assigned to Blue Ridge Offshore Master
Limited Partnership, its successors and assigns (the “Purchaser”), and Purchaser purchased, as of the date upon
which (i) the Notes (as defined below) were transferred via Euroclear or Clearstream (or similar transfer method) by
Seller to Purchaser and (ii) Purchaser paid to Seller the applicable purchase price for the Notes (such date, the “Note

hereto (the “Notes™), issued by General Motors Nova Scotia Finance Company (the “Canadian Debtor”) and
guaranteed by Motors Liquidation Company f/k/a General Motors Corporation (the “US Debtor”). To the extent of
the Notes, for good and valuable consideration, the sufficiency of which is hereby acknowledged, Seller hereby
transfers (a)(i) a related portion of Seller’s right, title and interest in and to Proof of Claim Number 69341 filed by or
on behalf of Arrowgrass Master Fund Ltd (the “Proof of Claim™) against the US Debtor, debtor in proceedings for
reorganization (the “US Proceedings”) in the United States Bankruptcy Court for the Southern District of New York
(the “US Court”), administered under Case No. (09-50026 (REG), 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 in the bankruptcy proceedings of the
Canadian Debtor under the Bankruptcy and Insolvency Act (Canada) (the “Canadian Act”) administered under
Estate No. 51-125147 in the District of Nova Scotia, Canada (the “Canadian Proceedings™) by the filing of a Proof
of Claim (a “Canadian Proof of Claim™) in the Canadian Proceedings, (b} all rights and benefits of Seller relating to
the Notes, including without limitation (i) any right to rcceive cash, securities, instruments, interest, damages,
penalties, fees or other property, which may be paid or distributed with respect to the Notes or with respect to any of
the documents, agrecements, bills and/or other documents (whether now existing or hereafier arising) which
evidence, create and/or give rise to or affect in any material way the Notes, whether under a plan of reorganization,
arrangement or liquidation, pursuant to a liquidation, or otherwise, (ii) any actions, causes of action, claims
(including, without limitation, “claims™ as defined in Section 101(5) of the Bankruptcy Code), rights or lawsuits of
any nature whatsoever, whether against the US Debtor, the Canadian Debtor or any other party, arising out of or in
connection with the Notes and any guarantee, indemnity or reimbursement obligations related thereto, (iii) any rights
and benefits arising out of or in connection with any exhibit, attachment and/or supporting documentation relating to
the Notes, and (iv) any and all of Seller’s right, title and interest in, to and under the transfer agrcements, if any,
under which Seller or any prior seller acquired the rights and obligations underlying of the Notes, (c) any and all
proceeds of any of the foregoing (collectively, as described in clauses (a), (b), and (c), the “Transferred Claims™).

2. Seller hereby represents and warrants to Purchaser that: (a) 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 accordance with the US
Court’s order setting the deadline for filing proofs of claim in the US Proceedings, and (ii) has not been disallowed
in whole or in part, expunged or reduced, and Seller has not received a notice from the US Debtor that an objection
to the Proof of Claim was filed; (b) a Canadian Proof of Claim has not been filed in the Canadian Proceedings by or
on behalf of Seller or any predecessor in interest in respect of the Transferred Claims; (c) Seller owns and has good
and marketable title to the Transferred Claims, free and clear of any and all liens, claims, security interests,
participations, or encumbrances created or incurred by Seller or against Seller and, to the best of Seller’s knowledge.
Seller is not aware of any action, pending or threatened in writing, under US law or Canadian law that may be
commenced by the US Debtor, the US Debtor’s estate, the Canadian Trustee or any other person or entity in or in
relation to the US Proceedings or the Canadian Proceedings seeking to avoid, disallow or otherwise modify the
Translerred Claims; provided, however, that Seller makes no representations or warranties with respect to any
avoidance action under US law or Canadian law that may be commenced by the US Debtor, the US Debtor’s estate,
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the Canadian Trustee or any other person or entity in or in relation to the US Proceedings or the Canadian
Proceedings; (d) Seller is duly authorized and empowered to execute and perform its obligations under this
Agreement; (e) the US Proof of Claim includes the Notes; (f) Seller has not engaged in any acts, conduct or
omissions, or had any relationship with the US Debtor, the Canadian Debtor or their respective affiliates, that will (i)
prohibit or in any way restrain the exercise by the Purchaser of the right to file a Canadian Proof of Claim in the
Canadian Proceedings in respect of the Transferred Claims, or (ii) result in Purchaser receiving in respect of the
Transferred Claims proportionately less payments or distributions or less favorable treatment than other unsecured
creditors; (g) Seller has not assigned the Transferred Claims, in whole or in part, to any third party; (h) Seller has not
purchased from, and is not affiliated with, the Moving Parties, as such term is defined in the Order Granting In Part
And Denying In Part The Motion Of Certain Noteholders For An Order Modifying The Bar Date Order entered by
the US Court on December 23, 2009, and (i) Seller is one of the Other Noteholders, as such term is defined in the
Order Granting In Part And Denying In Part The Motion Of Certain Noteholders For An Order Modifying The Bar
Date Order entered by the US Court on December 23, 2009,

3. Seller hereby waives any objection to the transfer of the Transferred Claims to Purchaser on the
books and records of the US Debtor, the US Court, the Canadian Debtor and the Canadian Trustee 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, the Canadian Act, applicable local
bankruptey 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 Claims.
Purchaser agrees to file a notice of transfer with the US Court pursuant to Federal Rule of Bankruptcy Procedure
3001(e) including this Agreement, Seller agrees that it shall not file or cause to be filed a Canadian Proof of Claim
in the Canadian Proceedings in respect of the Transferred Claims. Seller acknowledges and understands, and hereby
stipulates, that an order of the US Court or the relevant Canadian court may be entered without further notice to
Seller transferring (o Purchaser the Transferred Claims, recognizing Purchaser as the sole owner and holder of the
Transferred Claims, and directing that all payments or distributions of money or property in respect of the
Transferred Claims be delivered or made to Purchaser.

4. All represcntations, 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 hereunder without any notice to or the consent of Seller. Seller hereby agrees to indemnify, defend and hold
Purchaser, its successors and assigns and its officers, directors, employees, agents and controlling persons harmless
from and against any and all losses, claims, damages, costs, expenses and liabilities, including, without limitation,
reasonable attorneys’ fees and expenses, which result from Seller’s breach of its representations and warranties
made herein,

S. 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 Purchaser. Seller has
transferred, or shall transfer as soon as practicable after the date hereof, to Purchaser the Notes to such account, via
Euroclear or Clearstream (or similar transfer method), as Purchaser may designate in writing to Seller. This
Agrcement supplements and does not supersede any confirmation, any other automatically generated documentation
or any applicable rules of Euroclear or Clearstream (or similar transfer method) with respect to the purchase and sale
of the Notes,

6. 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 lo ensure the timely and accurate
filing of (i) any amendment to the US Proof of Claim, and (ii) a Canadian Proof of Claim in respect of the
Transferred Claims.

7. 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), save for those matters that relate lo a
Canadian Proof of Claim and the Canadian Proceedings which shall be interpreted and determined in accordance
with the laws of Canada. Seller and Purchaser each submit to the jurisdiction of the courts located in the County of
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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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Execution Version

IN WITNESS WHEREOQF, this AGREEMENT AND EVIDENCE OF TRANSFER OF CLAIM is

executed as of the Effective Date.

Barclays Bank PLC

N'ame: Dﬁn"\ "Cl‘nl.-, “Y
Title: MﬂnaJ.‘qj D'wg L"faf‘

745 Seventh Ave
New York, NY 10019

dc-654271

Blue Ridge Offshore Master Limited Partnership

By: Blue Ridge Capital Offshore Holdings LLC, its
General Partner

By: _J
Name: 3y fjevins

Title: ¢}, A —Frmmzfd O cer

660 Madison Avenue
New York, NY 10065
Atin: Gerard Falcone
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Exhibit 2

[See attached Proof of Claim]
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UNILED SIA1ES BANKRUPTCY COURI FOR 1IHIE SOUTHERN DISIRICT OF NEW YORK PROOF QF CLALM
Name of Debtor (Check Only One) Case No Your Claim (s Schodulod As Follows,
MMotors Ligmdation Company (f/k/a General Motors Corporation) 09-50026 (REG)
QMLCS, LLC (t/k/a Satumn, LLC) 09-50027 (REG)
OMLCS Disinbution Corporation (f/k/a Saturn Distnibution Corporation) 09-50028 (REG)
CMLC of Harlem, ine (1/k/a Chevrolot=-Saturn of Hatdum, Inc ) 09-13558 (RFG) . N
NOTY Thies for o shionaldd nios be used to wake @ claun for an adminisa witee cprense aring after the eommencement of the case but may e vised / o
for puepones of wases toig a aun ueder 11U S C 3 SO3BJ9) (o ltem # 53 AN other requosts for peyment of an adnsnisteative Copnse howdd b | - SN2 ]
Jilod purswam o LU SC Y 503 i % A
]
Namc of Creditor (the person or other cntity to whom the debror owes moncy or { o) g
propurty) ARROWGRASS MASTER FUND LTD o -
i
Namw and address where notces should be semt 0 Chick this box to indicate that this f:) [ :Cg
ARROWGRASS MASTER FUND LTD claimy amends u previously filed -l - 5 '
claum N ! -
C/O ARROWGRASS CAPITAL PARTNERS LLP _< “v‘ > (ep
TOWER 472 . i <
Court Claim Number §
25 OLD BROAD STREET {Uf knawn) Vo)
LONDON EC2N 1HQ TE <
REAT BRITAIN A I. wm, m Hiled on 1] it l"}"bu ok b !
G :CC an amount s sientthied nbavy” v Ve J claim
1elephone numbel 20\?) ico | / 100 scheduled by one of the Dibtors s shown (This
Dinal Address SP@AKIONC; LASS (CON a0 prtously s e st ) 1 o0
Nune and addrces where payment should be sent (1 diflerent (rom above) =19 Check thus box of you ate awaic that ffﬂ:ﬁ.}wb(:fhi"ﬁli?éf':fap;ﬂu’"ﬁy.fﬂﬁnﬂfZ'E»f;
AS KEOVE anvenc clse has iled a proof of clam  [2geim "’n‘hD‘b‘“" you donul nd (o ""i-f‘a"; proot "i
CILED - clanm torm LXCLPT AS FOLLOWS AMOun!
FILED - 6934 relating to your clum  Attach copy shown 15 hsted as DISFUTT 1 UNTIQUIDATI D or
MOTORS LIQUIDA 110N COMPANY of stateinent giving particulars CgN’I;lNGI:NT J prt:‘o‘fioll;rl.nm MUST ble I;Ied n
. order to recene any dittnbunion 1a respect of your
FK/A GENERAL MO 1ORS CORP clatm 1 you have already tiled « proof of clam i
SDNY # 0950026 (REG QO Check this box if you are the debtor accordance wth the auached msincuone you need not
Telephane number ; 2G) or trustee i this case file ugain

1 Amount of Clanm as of Date Case Filed June 1, 2009 s Ii ; “ 3;. 3 5( 2 <l b 5  Amount of Claim Entitled to

I afl or part of your clam 15 socured, complete ttem 4 below howevir sf all of your claim s unseeured, do not complete tem 4 [f all or pant of Prioniey under L1 U C § 50%(a)

Hany portion of your clasmm Talls
your chuns ss entitled 1o prionty, complete item S 1f'all or part of your clum s asserted pursiant 1o H U SC § 503(bX9), complute em 5 in one of the fallowing categorits,

ﬁ Chuck this box sf clarm ineludes interest or other charges 1n addition 1o the principal amount of clam - Attach theck l'hc bov and state the
Hemized statcinent of tnterest or charges amoun

T e for Cravn GUARANTEE PXOTIDED N KESFECT OF G NOVA SIOTTA FINAINCE |5 Bomeone vusport sorgate

O Dontesuie support obhigations under
(v tstruction #2 on reverse sl ) COMPANY JRONDS, (XSOIH 22603 (XSOIFHS DEOEL) TLUSC § SOT(aICHHAY or (i H(B)

31 ast tour digits of any aumber by which creditor sdentifics debtor

O Wages salaries or commusssens (up
*
34 Dahtor mnay have scheduled account as to $10950%) camed withuy R8O davs
{Se instruction 430 0n reverse side ) before filing of the bankruptcy
petitson or cessaiton of the debtor s
busiess whicheser s earfier - 11

4 Sccured Clham (See instruction #4 on reverse side )
Chuck the appropriate box if your clamm is secured by a lien on propurty or a night of setoff and provide the requested

information USC & 35070)4)
Q  Coninbutons 10 an employet benefit
Nature of properts or right of setoff 0 Realhstate T Motor Vehicle @ Fauipment QO Other plan— 11 USC § 507(aX5)
Describe O Upto 2 425* of deposits toward
Valuc of Property Annual Interest Rate___ % purchase lease or rental of property
R — - or senvices for personal famuly or
Ameunt of arrearage and other charges as of ime case filud included 1 secured clam, ifany § household use - 11 USC

3 SOaXT)

0O Taxes or penaltics owed to

Amount of Sceured Clavm § Amount Unsceured § EOSVOC_;'II(;?(L;;NI unin-HHUS C

0 Value of goods receved by dhe

6 Credus | he amount of ol paveents on this clam has been eredited for the purpose of making this proof af claim Debtor within 20 days be fore the
datc of commencumnent of th Case -

7 Documents  Altach redacted copies of any documients th it support the claim such as promissory potes purchase 1LUSC & S03(b)9) (4 S8T(a)(2))

orders 1nvoIces, Itemized SIatements or running dccounts contracts, judgments mongages and sccurity agreements 0 Other— Spectdy mplicable paragranh

You may also altach a summary  Atlach redacted copits of documents providiog oy idence of purfuction ot of 11U SPC ‘);0'7"( R patagrdp

a sLeury nterest  You may also attach a summary  (See insiruction 7 and depinuiion of  redacied  on reverse sude ) > <

Amount entitled to piraray
DO NOY SFND ORIGINAL DOCUMFNTS  AFTACHLD DOCUMLNTS MAY BE DESIROYLD AFHER
SCANNING

Bass for perfedtion

*Amounts are ) frl 0 adjusiment on
J21710 and every 3 vears thereafier wah
If the documents are not available please exptain i an attachment respect 10 cases commenced on or after

the dute of adpustment
Signature  The person filing this claim st wign it Sagn and print same and title, 1t any of the ereditor or FOR COURT USF ONLY
Da[c/ Z/Z/J other person authanzed tdffile this claim and state address and telephone number it ditterent from the notice

addrcss abovt Au y of power vl attomney 1f any (‘) VV\NJ ’(M IC(’\/’\/H\)
DJRFLTIN

Penalty fin proscnnng frandident claim me ofup o SSO0,000 or imprisonmcent for up to § years, o1 both 18U S C §§ 152 and 3571
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