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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re Motors Liquidation Company., et al.,(f’k/a Case No. 09-50026 (REG)
General Motors Corp., et al., Debtors (Jointly Administered)

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). Transferee
hereby gives evidence and notice pursuant to Rule 3001(e)(2), Fed. R. Bankr. P., of the transfer, other
than for security, of the claim referenced in this evidence and notice.

Avenue Blue TC Fund, L.P. Bay Area Drum Ad Hoc PRP Group
Name of Transferee Name of Transferor

Name and Address where notices to transferee Court Claim # (if known): 59974

should be sent: Allowed Amount of Claim: $97,500.00

Date Claim Filed: 11/27/2009
399 Park Avenue, 6" Floor
New York, NY 10022
Attn: David S. Leinwand

Phone: (212) 878-3500 Phone: (713) 241-7188
Last Four Digits of Acct #: Last Four Digits of Acct. #:

Name and Address where transferee payments
should be sent (if different from above):

Phone:
Last Four Digits of Acct #:

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.

By: /s/ David S. Leinwand Date:  3/22/2011
Transferee/Transferee’s Agent

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.



EXHIBIT A

EVIDENCE OF TRANSFER OF CLAIM

TO: THE DEBTOR AND THE BANKRUPTCY COURT

For value received, the adequacy and sufficiency of which are hereby acknowledged the BAY AREA
DRUM AD HOC PRP GROUP (“Assignor”) hereby unconditionally and itrevocably sells, transfers and
assigns to Avenue TC Fund, L.P. (“Assignee”) all of its right, title, interest, claims and causes of action in and
to, or arising under or in connection with, claims in the aggregate amount of $97,500.00 (the “Assigned
Claim”), against Motors Liquidations Company (f/k/a General Motors), (“Debtor”), the debtor-in-possession in
Case No. 09-50026 (REQG) (the “Case”) under Chapter 11 of the Bankruptey Code (11 U.S.C. § 101 et. seq.)
(the “Bankruptcy Code”) in the United States Bankruptey Court for the Southern District of New York (the
“Bankruptcy Court”), and any and all proofs of claim filed by Assignor with the Bankruptey Court in respect of
the foregoing claim.

Assignor hereby waives any objection to the transfer of the Assigned Claim to Assignee on the books
and records of the Debtor and the Bankruptcy Court, and hereby waives to the fullest extent permitted by law
any notice or right to a hearing as may be imposed by Rule 3001 of the Federal Rules of Bankruptey Procedure,
the Bankruptey Code, applicable local bankruptcy rules or applicable law. Assignor acknowledges and
understands, and hereby stipulates, that an order of the Bankruptcy Court may be entered without further notice
to Assignor transferring to Assignee the foregoing claim and recognizing the Assignee as the sole owner and
holder of the Assigned Claim., Assignor further directs the Debtor, the Bankruptcy Court and all other
interested parties that all further notices relating to the Assigned Claim, and all payments or distributions of
money or property in respect of claim, shall be delivered or made to the Assignee.

IN WITNESS WHEREOPF, this Evidence of Transfer of Claim is executed on March 22, 2011

g Wg /Z%d“ 2

Name of person signing: Roberta S. Lewis

Title of person signing; Chairperson for the Bay Area Drum
Ad Hoc PRP Group




Harvey R, Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue .

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors and
Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11 Case No.

fik/a General Metors Corp., of al.

Debtors. (Jointly Administered)

>4
MOTORS LIQUIDATION COMPANY, efal, :  09-50026 (REG)
%

STIPULATION AND SETTLEMENT. RESOLVING CLAIMNOS, 50974 64812: 67654

6.
7
- Fadre Shis Stipulation and Settlement (the “Stipulation and Settlenaent”) is entered
into as of Kebriary » 2011 (the “Effective Date”) by and among Motors Liquidation
Company (“MLC”) and its affiliated debtors, as debtors and debtors in possession (collactively,
the “Debtors™), on the one hand, on the other hand, and the Bay Area Drum Ad Hoc PRP Group
(the “Claimant") , NL Industrles Inc. (“NL Industries”) and Univar USA Inc. (“Univar”)

(collectively, the “Parties”).

RECITALS:

WHEREAS, on June 1, 2009 (the “Commencement Date”), certain of the
Debtors (the “Initial Debtors”) commenced voluntary cases under chapter 11 of title 11 of the
United States Cade (the “Bankrupicy Code”) before the United States Bankruptey Court for the
Southern District of New York (the “Ceurt”), Case No. 09-50026 (REG);

WHEREAS, on September 16, 2009, the Court entered the Order Putsuant to
Section 502(b)(9) of the Bankruptey Code and Rule 3003(c)(3) of the Federal Rules of

Stipplation Resolving Claim Nos,
59974, G412, 67654 and 47946
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Bankiyptoy Procedure (the “Bankruptcy Rules”) Establishing the Deadline for Filing Proofs of
Claim (Jncludinig Claims Under Bankmptey Code Section 503(b)(9)) and Procedures Relating
Thereto and Approving the Form and Manner of Notice Thereof (the “Bar Date Order”)
estabhshmg November 30, 2009 at 5:00 p.m. (Eastern Time) as the deadline to file proofs of
claim against the Initial Debtors based on prepetition claims;

~ WHEREAS on October 6, 2009, the. Court entered that certain Oxder pussuant to
Seotion 105(a) of the Bankiuptey Code and Bankruptey Rules 3007 and 9019(b) Authorizing the
Debtors to (i) File Omnibus Claims Objections and (ii) Bstablish Procedures fox Settling Certain
Claims (the “Settlement Procedures Ovder”);.

WHEREAS pursyant to the Seftlement Procedures Ouder, the Debtors ate
authorized, with certain exceptions, to scttle any and all claims asserted against the Debtors
without prior approval of the Cowrt ot other party in interest whenever (i) the aggregate amount
to be allowed for an individual claim (the “Settlement. Amount”) is less than or equal to $1
million or (i) the Settlement Amount is within 10 percent of the noncontingent, liquidated
amount listed on the Debtors’ schedules of assets and lisbilities so long as the difference in
amount does not exceed $1 million (any settlement amount within (i) or (i) being a “De Minimis
Settlement Amount”™);

‘WHEREAS on November 27, 2009, Claimant filed a proof of claim, assigned
claim number 59974, asserting an unsecured prepetition claim rolating to the Yosemite Creek
Superfund Site, located in the City and County of San Francisco, California (the “Site”), in the

prmclpal amount of $30,000,000.00 (the “Clahn’’),

WHBREAS ‘on"November 25, 2009, NL Industries filed a proof of claim,
assigned claim number 47946, asserting an unsecured prepetition claim relating to the Site in the
principal amount of $30,000,000,00 (the “NL Industries Claim”);

WHEREAS on November 30, 2009, Untvar filed a proof of claim relating to the
Site, assigned claim number 64812, and on and Decembex 1, 2009, inadvertently filed a duplicate
proof of claim 1elatmg to the Site, assigned claim number 67654, each asserting an unsecurcd
prepetition claim in the principal amount of $30,000,000.00 (the “Univar Claims”);

WHEREAS after good-faith, arme’-length negotiations, the Parties have reached
an agrecment (the “Settlement”) to resolve the Claim, as well as the NL Industries Claim and
the Univar Claims;

NOW, THEREFORE, in consideration of the foregoing, it Is heieby stipulated
and agreed that:

Stiputation Resolving Claim Nos.
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1. The Claim shall be treated as an allowed general nnsecured claim against
Motors Liquidation Company in the amount of $97,500.00 (the “Allowed Claim™), which
Allowed Claim shall not be subject to any defense, counterclaim, right of setoff, reduction,
avoidance, disallowance (including under Section 502(d) of the Bankeuptcy Code) or
subordination,

2. The Claimant is fiee to assxgn its interests in the Allowed Claim 1o a third
party. In the event the Claimant does so, the assignee shall have all rights to the Allowed Claim
as that of the Claimant prior to the assignment.

3. The Claimant or its assignee in the event of an assignment shall receive
distributions on account of the Allowed Claim in the form set forth in and pursuant to the terms
of a confirmed chapter 11 plan or plans in these chapter 11 cases (the “Plan®),

4, Upon receipt of such distributions on account of the Allowed Claim as set
forth in the Plan, the Claim shaill be deemed satisfied in full,

5. With respect to the Claim, other than the right to receive distributions on
account -of the Allowed Claim under the Plan, the Claimant and its affiliates, successors and
assigns, and its past, present and future members, officers, directors, pariners, principals, agents,
Insuters, servants, employees, representativeés, administrators, executors, trustees and attorneys
(collectively, the “Claimant Partles”), shall have no further nght to payment from the Debtors,
their affiliates, their estates ox their respective successors or assigns (collectively, the “Debtor
‘Parties”). With.respect to the Claim, except as set forth in this Stipulation. and Settlement, the
Claimant Potties hereby itrevocably waive any and all claims (as defined in section 101(5) of the
iiktiptoy Code) against any of the Debtor Parties, and are hereby batred from asserting any
and all claims whatsoover, whether known or unknown, presently existing, whether or not
assorted, and whether found in fact or law or in equity, in existence as of the execution of this
Stipulation and Seitlement by the Parties, In addition, the Debtor Parties hereby itrevocably
- release, remise and discharge the Claimant Partles from any and all damages, losses, expenses,
costs, liabilities, claims, demands, suits, causes of action and complaints of any kind, character or
description, in law or in.equity, whether known or unknown, that relate to the costs of response
incurred or to be incurred at the Site, as well as any past or future natural resource damages at the
Site, and any litigation costs relating to the Site.

6. NL Industries shall file with the Court a notice of withdrawal of the NL
Industuea Claim within five (5) business days from the Effective Date or from the date on which
the last of the Parties signs this Stipulation and Settlement, whichever is later. Said withdrawal
is subjeot to NI, Industries’ ability to ask the Court to reconsider this Stlpulatmn and Settlement,
ptiot to the closing of this case, under 502(j) of the Bankruptcy Code, in the event that the Claim
(i.e., Claim No, 59974 filed by Bay Area Dium 4d" Hoc PRP Group) is for any reason not
allowed as set forth in this Stipulation and Settlement, Provided that NL Industries withdraws
the NL Industries Claim in accordance with this Paragraph 6, the Debtor Parties shall irrevocably
release, remise and discharge NL Industtles and ifs affiliates, predecessors, successors and
assigns, and its past, present and future members, officers, ditectots, partners, principals, agents,
insurers, servanis, employees, representatives, administrators, executors, trustees and attorneys
from any and ail darnages, losses, expenses, costs, liabilities, claims, demands, suits, causes of

Stipulation Resolving Clalm Nos,
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action and complaints of any kind, character or desctiption, in law or in equity, whether known
or unknown, that relate to the costs of response incurred or o be incurred at the Site, as well as
any past or future natural resonrce damages at the Site, and any litigation costs telating to the
Site. This relense by the Debtor Parties in this paragraph 6 shall be nuil and void in the event
that NL Industries asks the Coutt 10 reconsider this Stipulation and Settlement under 502() of
the Bankruptcy Code and this Paragraph 6.

7. Univar shall file with the Court a notice of withdrawal of the Univar
Claims within five (5) business days from the Effective Date or from the date on which the last
of the Parties signs this Stipulation and Seftlement, whichever is later. Said withdrawal is
subject to Univar’s ability to ask the Court to reconsider this Stipulation and Settlement, priorto
the closing of this cass, under Section 502(j) of the Bankruptey Code, in the event that the Claim
(i.e., Claim No, 59974 filed by Bay Area Drum 4Ad Hoc PRP Group) is for any reason not
altowed as set forth in this Stipulation and Settlement, Provided that Univar withdraws the
Univar Claints in accordance with this' Paragraph 7, the Debtor Patties shall irrevocably releass,
retnise and discharge Univar and its affiliates, predecessors, successors and assigns, and its past,
presont and future members, officers, directors, partners, principals, agents, insurers, servants,
employees, representatives, administrafors, executors, trustees and attorneys from any and all
damages, losses, expenses, costs, liabilities, claims, demands, suits, causes of action and
complainis of any kind, chatacter or description, in law or in equity, whether known or unknown,
that telate to the costs of response incurred ot to be incwired at the Site, as well as any past or
future natural resource damages at the Site, and any litigation costs relating to the Site. This
telease by the Debtor Parties in this paragraph 7 shall be null and void in the event that Univar
asks the Court to reconsider this S!ipuIation and Settlement under 502(j) of the Bankruptoy Code
and this Paragraph 7.

8. The Debtors’ claims agent shall be authorized and empowered to adjust
the claits register fo reduce and allow Proof of Claim No. 59974 to reflect the Allowed Claim,

9, This Stipulation and Settlement contains the entire agreement between the
Parties as to the subject matter hereof and supersedes all prior agreements and undertakitigs
between the Parties relating thexsto. -

10.  This Siipﬁlation and Settlement may not be modified other than by signed
writing executed by the Parties hereto or by order of the Court,

11, Bach person who execntes this Stipulation and Setflement represents that

he or she is duly authorized to do so on behalf of the respective Parties hereto and that each such -

patty has full knowledge and has consented to this Stipulation and Settlement:

12, This Stipulation and Seftlement may be executed in counterparts, cach of
which shall be deemed an original but all of which together shall constitute one and the same
instrument, and it shall constitute sufficient proof of this Stipulation and Settlement to present
any copy, copies, or facsimiles signed by the Parties hiereto to be charged.

Stipulation Resolving Claim Nos.
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13.  This Stipulation end Settlement shall be exclusively governed by and
construed and enforced:in accordance with the laws of the state of New York, without regard to
conflicts of law principles thereof. The Court shall retain exclusive jurisdiction over any and all
disputes arising out of or othexwise relating to this Stipulation and Settlement,

‘THE UNDERSIGNED WARRANT THAT THEY HAVE READ THE TERMS OF THIS
STIPULATION AND SETTLEMENT, HAVE HAD THE ADVICE OF COUNSEL OR
THE OPPORTUNITY TO OBTAIN SUCH ADVICE IN CONNECTION WITH
READING, UNDERSTANDING AND EXECUTING THE AGREEMENT, AND HAVE
FULL KNOWLEDGE OF THE TERMS, CONDITIONS AND EFFECTS OF THIS
STIPULATION AND SETTLEMENT,

MOTORS LIQUIDATION COMPANY  ‘THE BAY AREA DRUM 4D HOC PRP

AND ATFILIATED DEBTORS
ﬁw% § Lol
¢ AZ, . Q*’ ‘A,A E,/&U/ s

'Prixﬁ Name:, 'M\//D H L?/j’@

Title;,  VILE —~Presiend ™ -

Ab tHol.

Dated; M&MJ\ & 0 Dated MMZ@M !%/ ,2011 Pg{’ Ful

NL INDUSTRIES INCORPORATED 'UNIVAR USA INCORPORATED
By .

L

By:

Print Name: R . Print Name;
Tiﬁe“{ e it siiiioiat Tiﬂﬁ:

Dated; , 2011 Dated: ,2011
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13.  'This Stipulation and Seiflement ghall be excluswely govemed by and
construed and enforced in accordance with the laws of the state of New York, without regard to -
conflicts of law principles thereof. The Court shall retain exclusive Junsdictlon over any and all
disputes arising out of or otherwise relatmg 1o this Stipulation and Settlement,

THE UNDERSIGNED WARRANT THAT THEY HAVE REA.D THE TERMS OF THIS
.STIPULATION AND SETTLEMENT, HAVE HAD THE ADVICE OF COUNSEL OR
THE OPPORTUNITY TO OBTAIN SUCH ADVICE IN CONNECTION WITH
" READING, UNDERSTANDING AND EXECUTING THE AGREEMENT, AND HAVE
FULL KNOWLEDGE OF THE TERMS, CONDITIONS AND EFFECTS OF TH!S

S’E‘IPULATION AN D SETTLEMENT,
MOTORS LIQUIDA,_TION COMPANY THE BAY AREA DRUM ADHOC PRP
AND AFFILIATED BEBTORS GROUP
By:ﬂ.;.. ASerirmmentes By'
PriotNewe;, Print Name:,
Tile oo e, Title:,
Dated; _ 52011 Duted: ‘. 2011

UNIVAR USA INCORPORATED

. By
. Print Name
.. Title;
Dated: , 2011
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13. This Stipulation and Settlement shall be exclusively governed by and
construed and enforced in accordance with the laws of the state of New York, without regard to
conflicts of law principles thereof. The Court shall retain exclusive jurisdiction over any and all
. disputes arising out of or otherwise relating to this Stipulation and Settlement. '

THE UNDERSIGNED WARRANT THAT THEY HAVE READ THE TERMS OF THIS
STIPULATION AND SETTLEMENT, HAVE HAD THE ADVICE OF COUNSEL OR
* THE OPPORTUNITY TO OBTAIN SUCH ADVICE IN CONNECTION WITH
READING, UNDERSTANDING AND EXECUTING THE AGREEMENT, AND HAVE
FULL KNOWLEDGE OF THE TERMS, CONDITIONS AND EFFECTS OF THIS
STIPULATION AND SETTLEMENT.,

MOTORS LIQUIDATION COMPANY  THE BAY AREA DRUM 4D HOC PRP

AN'D.AFFHLIA.'I‘E.I) DEBTORS GROUP . :

PrintName;, . .. i PrintNamer, . . .
THICY i iiimniisssitssmmimizaitiicien s TS s s At
Dated: ' 2011 ~ Dated: » , 2011

NL INDUSTRIES INCORPORATED

BY: i

PrintName: .

Titley ... .

Dated: ' , 2011
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