August 24, 2011
Via E-Mail

Holly Felder Etlin, CRO
Borders Group, Inc.

100 Phoenix Drive

Ann Arbor, MI 48108

RE: Acquisition of Certain Leases of Borders Group, Inc. and Borders, Inc.
(collectively, the “Seller”)

Dear Holly:

This letter agreement (the “Letter Agreement”) sets forth an agreement pursuant to which
Books-A-Million, Inc. (“BAM”) will acquire Seller’s leases at the locations set forth on Exhibit
A (collectively, the “Purchased Leases”). The terms of this transaction (the “Transaction”) are as
follows:

1. Structure. The Transaction will be structured as a lease assumption and
assignment under section 365 of the Bankruptcy Code, pursuant to which BAM will acquire all
Seller’s right, title, and interest in the Purchased Leases; provided, however, that BAM shall not
assume any obligations under any Purchased Leases arising prior to Turnover (as defined below),
including, without limitation, any rent, back-charges, CAM, tax, lease, or other obligations for
any periods prior to the Turnover, which amounts shall be paid by the Seller at or prior to closing
(except as provided below with respect to Cure Costs).

All the Purchased Leases shall be acquired by BAM, and Seller may not remove any of
the locations set forth on Exhibit A without the express written consent of BAM.

2, Purchase Price. As consideration for the Purchased Leases BAM will pay to
Seller at closing the amounts specified on Exhibit A (the “Purchase Price”).

BAM will pay at closing the “Cure Costs” specified on Exhibit A (the “Cure Costs”).
The amounts listed as “cure costs” on Exhibit A are the maximum amounts that BAM shall be
obligated to pay for Cure Costs for each of the Purchased Leases, unless BAM agrees otherwise
in accordance with this Letter Agreement.

Seller shall seek in the Approval Motion (defined below) to have the amounts of the Cure
Costs determined in the Approval Order (defined below). If the amount necessary to cure all
defaults under a Purchased Lease pursuant to section 365(b)(1)(A) of the Bankruptcy Code (a) is
lower than the specified Cure Cost for such Purchased Lease on Exhibit A, then BAM shall pay
such lower amount (with the difference reducing the Purchase Price), or (b) is higher than the
amount specified for such Purchased Lease on Exhibit A, then BAM shall have the option,
exercisable in its sole discretion, of paying such greater amount. If BAM declines to pay such
greater amount, then Seller shall have the option, exercisable in its sole discretion, to either (i)
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pay such amount, or (ii) terminate this Letter Agreement, which termination shall not result in
any penalty or liability of any kind for BAM or Seller.

3. Conditions to Closing. The closing of the Transaction will not occur unless and
until the satisfaction of the following conditions:

(a) Seller shall have returned a countersigned copy of this Letter Agreement
by August 24, 2001;

(b) The official committee of unsecured creditors shall have provided written
consent to the Transaction within two business days following Seller’s execution
of this Letter Agreement;

(c) Seller shall have filed a motion (the “Approval Motion”) to approve the
Transaction and to determine the Cure Costs with the United States Bankruptcy
Court for the Southern District of New York (the “Bankruptcy Court”) by August
24,2011,

(d) Seller shall file with the Approval Motion a notice with the Bankruptcy
Court removing the Purchased Leases from the auctions currently scheduled for
August 31, 2011 and September 13, 2011 and notifying bidders that it will not
entertain offers for any Purchased Leases;

(e) BAM and the Seller shall have entered into a lease assignment agreement
in form and substance acceptable to both BAM and the Seller setting forth the
terms of the Transaction, with such lease assignment agreement containing
representations and warranties and other provisions customary for transactions of
this nature;

) All applicable filings, consents and approvals required by governmental
authorities, laws, rules, regulations or contracts, shall have been obtained,
satisfied, waived or completed prior to the closing date;

() Except as provided herein with respect to Cure Costs, the Debtors shall
have paid any obligations under any Purchased Lease arising prior to transfer of
possession of the leased premises to BAM (“Turnover”), including, without
limitation, any rent, back-charges, CAM, tax, lease, or other obligations for any
periods prior to the Turnover. For avoidance of doubt, obligations under any
Purchased Lease that arose between the date of the filing of Seller’s bankruptcy
case and Turnover shall not be included in the determination of Cure Costs for
purposes of this Agreement.

(h) The Bankruptcy Court shall have entered a final order approving the
Transaction and determining the Cure Costs (the “Approval Order”) by August
29, 2011, which order shall be in form and substance satisfactory to BAM in its
sole discretion; and




(i) The Transaction shall have closed by August 30, 2011. BAM’s rental
obligation under the lease assignments shall commence upon the latest of (i)
Turnover, (ii) October 1, 2011, or (iii) the completion of the going out of business
liquidation sales.

4. Time Is Of The Essence. In the event any of the foregoing conditions is not
satisfied within the time specified, then this Letter Agreement will automatically terminate unless
BAM otherwise notifies Seller in writing.

5. Alternative Proposals. Seller agrees to not solicit bids or proposals for any of
the Purchased Leases prior to the conclusion of the hearing on the Approval Motion. In the
event any person or entity submits a bid or other proposal for any of the Purchased Leases (an
“Alternative Proposal”), Seller shall notify BAM as soon as practicable, indicating in such notice
whether Seller is entertaining the Alternative Proposal. If Seller notifies BAM that Seller is
entertaining an Alternative Proposal, this Letter Agreement will automatically terminate unless
BAM otherwise notifies Seller in writing.

If the foregoing accurately sets forth your agreement, please sign this Letter Agreement
and return the fully executed copy to me. Any questions you may have regarding our proposal
may be directed to my attention at (205) 909-3540 (office) or (205) 821-2229 (mobile).

Sincerely,

Books-A-Million, Inc.

By:

Jay Turner, VP

Accepted and Agreed this___ day of August, 2011
Borders Group, Inc.

By:

Name:
Title;

Borders, Inc.

By:

Name:
Title:



