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CONTINUATION OF CERTAIN LIENS 

RIDER FOR END OF PARAGRAPH 9 

 

Notwithstanding anything to the contrary in this Sale Order or the Purchase Agreement, 

(a) any Purchased Asset that is subject to any mechanics', carriers', workers', repairers', 

shippers', marine cargo, construction, toolers', molders' or similar lien or any statutory 

lien on real property for property taxes not yet due shall continue to be subject to such 

lien after the Closing Date if and to the extent that (i) such lien is valid, perfected and 

enforceable as of the Petition Date (or becomes valid, perfected and enforceable after the 

Petition Date as permitted by section 546(b) of the Bankruptcy Code), (ii) such lien could 

not be avoided by any Debtor under sections 544 to 549, inclusive, of the Bankruptcy 

Code or otherwise, were the Closing not to occur; and (iii) the Purchased Asset subject to 

such lien could not be sold free and clear of such lien under applicable non-bankruptcy 

law, and (b) any Liability as of the Closing Date that is secured by a lien described in 

clause (a) above (such lien, a "Continuing Lien") that is not otherwise an Assumed 

Liability shall constitute an Assumed Liability with respect to which there shall be no 

recourse to the Purchaser or any property of the Purchaser other than recourse to the 

property subject to such Continuing Lien.  The Purchased Assets are sold free and clear 

of any reclamation rights; however, nothing, in this Sale Order or the Purchase 

Agreement shall in any way impair the right of any claimant against the Debtors with 

respect to any alleged reclamation right to the extent such reclamation right is not subject 

to the prior rights of a holder of a security interest in the goods or proceeds with respect 

to which such reclamation right is alleged, or impair the ability of a claimant to seek 
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adequate protection against the Debtors with respect to any such alleged reclamation 

right.  Further, nothing in this Sale Order or the Purchase Agreement shall prejudice any 

rights, defenses, objections or counterclaims that the Debtors, the Purchaser, the 

U.S. Treasury, the Creditors' Committee, Export Development Canada or any other party 

in interest may have with respect to the validity or priority of such asserted liens or rights, 

or the type (or amount), if any, of required adequate protection.  

 

POSTPETITION AMOUNTS DUE UNDER ASSUMED CONTRACTS 

RIDER FOR END OF PARAGRAPH 22 

In addition to the Cure Costs, the Purchaser will assume and pay, in the ordinary course 

of business and as they come due, all amounts for postpetition goods delivered and 

services provided to the Debtors under each Assumed Agreement to the extent due and 

payable, and not otherwise paid by the Debtors. 

 

CONTINUATION OF CONTRACTUAL RIGHTS 

RIDER FOR END OF PARAGRAPH 32 

For the avoidance of doubt, nothing in this Sale Order or the Purchase Agreement affects 

the contractual rights and remedies of a Non-Debtor Counterparty to an Assumed 

Agreement, including, without limitation, any right of setoff, recoupment, subrogation, 

indemnity rights and any defenses to performance, except to the extent such contractual 

rights and remedies result from the financial condition or bankruptcy of a Debtor or arise 

out of or relate to a default or failure to perform under such Assumed Agreement at or 

prior to the time of assumption and assignment.  Nothing in this Sale Order or the 
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Purchase Agreement shall affect the rights of any lessor of property leased by a Debtor 

under an unexpired lease except to the extent such unexpired lease becomes an Assumed 

Agreement in accordance with the Contract Procedures and applicable law. 

 


