Borders Store 219

David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 5G6-1700

Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
BORDERS GROUP, INC., et al.,! ‘ Case No. 11-10614 (MG)
Debtors. (Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL
REAL PROPERTY PURSUANT TO § 365(d}(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession (collectively, “Borders” or the “Debtors”) each filed a voluntary petition for relief

under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankrupicy
Code”), in the United States Bankruptey Court for the Southern District of New York (the
“Bankruptcy Court’™);

WHEREAS, Borders and Mt. Kisco Associates L.P. (the “Lessor™) are parties to
that certain lease of nonresidential real property, (the “Lease™), relating to the premises located at

'162 East Main Street, Mt. Kisco, NY;

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Borders Group, Inc. (4588); Borders International Services, Inc. (5075); Borders, Inc. {(4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Inc. (8425); Borders Online, LLC {8996);
and BGP (UK) Limited.




WHEREAS, the Debtors and the Lessor have agreed to extend the Debtors’ time
to elect to assume or reject the Lease, pursuant to section 365(d)(4) of the Bankruptcy Code (the
“365(d)4) Period™), through and including, the earlier of (&) confirmation of any plan, and (b)
October 14, 2011 on the terms and conditions set forth herein.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1. Subject to approval of the Bankruptey Court and the payment of Lessor Payment
provided in section 2 hereof within thirty (30) days of the date of this Agreement, the Debtors’
time to elect to assume or reject the Lease is hereby extended, pursuant to section 365(d)(4) of
the Bankruptcy Code, through and including, the earlier of (a) confirmation of any plan, and (b)
October 14, 2011. |

2. Upon approval of this agreement by the Bankrupicy Court, as consideration for

granting the above extension, the Lessor shall be entitled to payment of $5,000.00 (the “Lessor

Payment”). The Lessor Payment shall be a non-refundable fee for granting the extension of the
time to elect to assume or reject the Lease and shall not be deemed a payment on account of any
obligations under the Lease. Nothing contained herein shall constitute a waiver of or an
extension of time for the performance of those obligations enumerated in section 365(d)(3) of the
Bankruptcy Code.

3, This Agreement is subject to approval by the Bankruptcy Court governing the

Debtors’ Chapter 11 cases.



Dated: June §, 2011

s/ Harvey A. Strickon

PAUL, HASTINGS, JANOFSKY
& WALKER LLP

Harvey A. Strickon

75 East 55th Street

New York, New York 10022-3205

Telephone: (212) 318-6000

Facsimile : (212) 319-4090

Attorneys for Lessor

Dated: June 2011

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
David M. Friedman

Andrew K. Glenn

Jeffrey R. Gleit

1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession




David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Ieffrey R, Gleit (JGlen @kasbwitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York {0019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800.

Attorneys for Deblors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inve - Chapter 11
BORDERS GROUP, INC., et al,! Case No. 11-10614 (MG)
Debtors. (Jointly Administered)

STIPULATION FURTHER EXTENIING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONEESIDENTIAL
REAL PROPERTY PURSUANT TQ § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debors in
possession (collectively, “Borders™ or the “Deblors™) each filed a voluntary peiition for

relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”), in

the United States Bankruptcy Court for the Southern District of New York (the

“Bankruptcy Court™)
WHEREAS, Borders and Airmall Boston, Inc. (the “Lessor”) are parties to that

certain lease of nonresidential real property (the “Lease™), relating to the premises located

at Logan International Airport - Term E, Boston, MA;

| The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification
nusnber, are: Borders Group, Inc, (4588} Borders Internutional Services, Inc, {5075); Borders, Inc.
{4285); Borders Divect, LLC ¢0084); Borders Properties, Inc. (7978); Borders Online, Inc. (8425);
Borders Onling, LLC (8996); and BGP (UK} Limited,




WHEREAS, the Debiors and the Lessor have agrsed to extend the Debtors’ timeto

elect fo assume or reject the Lease, pursuant to.section 365(d)(4) of the Bankruptey Code

(the “365(d)}(4) Period™), through and including Yanuavy 12, 2012,

NOW, THEREFORE, 1T IS HEREBY STIPULATED AND AGREED, by and

between the Debtors and the Lessor, 45 follows:

1. The Debtors’ time to elect io assume.of reject the Leas¢ is heteby extended,

pursuant to section 365(A)(4) of the Bankruptcy Code, through and including January 12,

2012..

- z,,,.{/ 4!&5
Airmall Boston, Inc.

By, £

Its: V& -

KASOWITZ, BENSQ,
FRIEDMAN LLP /

By:, .
David M. Friedman (T
Andrew K Glem (AGlem@kasowitz.comy
Jeffrey R. Gleit (IGleit@kasowitzioom)
1633 Broadway »

New York, New York 10019

Pelephone: (212) 506-1760

Facsimile: (212) 505-1800

Attorneys for Debtors
and Debtors in Possession




David M. Briedman {DFRdedman @kasowitz.corm}
Antirew K, (Glenn {AGHenn@kasowitz.com}

Jeifrey R, Gleit (JGlelt@kasowitz.com)

KASOWITZ, BERSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Anorneys for Debiors and Debiors it Possession

UNITED 5TATES BANKRUPTCY COURT
SOUTHEERN DISTRICT OF NEW YORK

e Chapter 11
BORDERS GROUP, INC,, efal,} Case No. 11-18614 (MG)
Debiors. {Joinlly Administered)

STIPGLATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL
REAL PROPERTY PURSUANT TO § 365(d0{4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession (collectively, “Borders” or the “Debtors™) each filed a voluntary petition for

relief under chapter 11 of title 11 of the United States Code (the "Banknuptey Code™), in
the United States Bankruptey Court for the Southern District of New York (the

“Bankrumey Couzt™
WHEREAS, Borders and Wayne County Airport Authority (the “Lessor™) are

parties to that certain lease of nontesidential real propesty (the “Lgase™), relating to the

premises located at Detroit Mefro Airport « Zore 1 Space -2, Romulus, MI;

The Debtors in these cases, along with the Iast four digits of cach Debtor's federal tax dentification
muvher, are; Borders Group, Inc, (4588); Borders International Services, Inc. (5075); Bowders, Inc.
(4285); Borders Direct, LLC (0034}, Borders Properties, Inc. {7978); Borders Online, Inc. (8425);
Borders Cutine, LLC (8996); and BGP (UK Limited.
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WHEREAS, the D-ebtoz‘s and the Lessor have agreed to extend the Debtors’ time to
elect 1o assume or 're_iect the Leass, pursuant to section 365(d)(4) (‘:"f the Bankruptey Code
{the “365(d}{(4) Period”), through and including January 12, 2012,

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debrors and the Lessor, as follows:

1. The Debtors” time to elect to ASSUINE OF reject the Lease is hereby extended,

pursuant 10 section 365(d)(4) of the Bankruptey Code, through and including Fanuary 12,

2012, _
pact: € §, 281 (
Wayne County Airport Aut}mrity KASOWITZ, BE P ON, TORRES &
By: /d’ . ‘
s v W and (A
Geneval Cowsnse] o K. Glerm (AGiorm@kesowitzoont)
Jeffrey R. Glelt (JG!e:t@kssomtzmm}
<1633 Broadway
Neww York, New Yo 10(}19
Telephone; (212) 508-1700
Facsimile: (212) 506-1800
Attorneys for Debtors

and Debtors in Possession




David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlerm@Xkasowitz.com)

Jeffrey R, Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10010

Telephone: (212) 506-1700

Facsimile: {212) 506-1800

Attorneys for Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SCGUTHERN DISTRICT OF NEW YORK

Ynre 7 Chapter 11
BORDERS GROUP, INC,, et al,)! Case No. 1210614 (MG)
' Debtors, (Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL

REAL PROPERTY PURSUANT TQ § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession (collectively, “Borders” or the “Debtors™) each filed a voluntary petition for

relief under chapter 11 of title 11 of the United States Code (the “Bankyuptey Code™), in
the United States Bankruptcy Court for the Southern District of New York (the
“B ankrugtcg Court™

WHEREAS, Borders and Wayne County Airport Authority (the “Lessor™) are

parties to that certain lease of nonresidential real property (the “Lease”), relating to the

premises located at Detroit Metro Airport - Zone 3 Space 3-3B, Romulus, MI;

! The Debtors in these cases, along with the last four digits of each Debior's federal tax idenfification

number, are: Borders Group, Inc. (4588); Borders International Services, Tnc, {5075); Borders, Inc.
(4285); Borders Direct, LLC (0084); Borders Properties, Inc. (7978); Bordets Online, ¥nc. (8425)
Borders Online, LLC (8996); and BGP (UK) Limited.
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WHEREAS, the Debtors and the Lessor have agreed to extend the Debtors’ time to

elect té assume or reject the Lease, pursvant to section 365(d)(4) of the Bankruptey Code

(the “363(d)(4) Period”), through and including Janwvary 12, 2012,

NOW, THEREFORE, IT .IS HEREBY STIPULATED AND AGREED, by and

between the Debtors and the Lessor, as follows:

1 The Debtors’ time to elect to assume or reject the Lease is hereby extended,

pursaant o section 365(d)(4) of the Bankruptcy Code, through and including January 12,

2012.

Dated: hlimg q! ZG/f

Wayne Copmty Airport Authonty

WM%

Its: 3v

KASOWITZ, BENSON, TOS &
_ {} 2

Damd M. Friedman (I)Fnedimn@kasomiz.com)
Andrew K. Glerm (AGlenn@lasowitz.com)
Jeffrey R. Gleit (JGleit@kasowitz.com)

1633 Broadway

New York, New Yok 10019

Telephone: (212) 506-1700

Facsirnile; (212) S06-1800

Attorneys for Debtors
ard Debtors in Possession
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David M. Friedman (DFriedman @kasowiiz.com)
Ardrew K. Glenn (AGlIenn @kasowitz.com)

Jefftey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Fatsimile: (212) 506-1800

Attorneys for Debtors and Delitors in Possession

UNFTED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre o Chapter 11
BORDERS GROUP, INC., ef ., Case Mo, 1150614 (MG)
Debiors: | (Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXP!RED LEASE OF NUNRESIDENTIAL
REAL FROPERTY PURSUAN : 1

WHEREAS, on Febmary 16, 2011, the sbove-captioned debtors and debtors in
possession (collectively, “Borders” or the “Debtors™) each filed 2 volmitary petition for
relief under chapter 11 of tide 11 of the United States Code (the “gankxup;gy Code™), in
the United States Bankruptcy Coust for the Southern District of New York (the
“Bankruptcy Court™)

WHEREAS, Borders and Raleigh - Dutham Airport Authority (the “Lessor™) are
patties to that certain lease of nonresidential real property (the “Lease™), refating to the

premises located at Raleigh - Durham A/P Terminal 2, Morrisville, NC;

The Deblors in these cases, along with the last four digits of each Debtor’s federal tax identification
numbser, are! Borders Group, Inc. (4588); Borders International Services, Inc. (S075); Borders, Inc.
(4285); Borders Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Tne. (8425);
Borders Online, LLC (8996); and BGP (UK} Limited.
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WHEREAS, the Debiors and the Lessor have agreed to extend the Debtors® tme to

elect to assume or reject the Lease, pursuant to section 365(d)(4) of the Bankruptcy Code

(the “365(d)(4) Period"), through and including January 12, 2012,

NOW, THEREFORE, IT 1S HEREBY STIPULATED AND AGREED, by and

between the Debtors and the Lessor, as follows:

I The Debtors® time to ¢lect to assume or reject the Lease is hereby extended,

pursuant to section 365(d)(4) of the Bankruptcy Code, through and including January 12,

2012,

Dated: ‘:I;Lzz,g' Gy RO

Raleigh - Durham Airport Authority

By: il Voot
David M. Frisdmen (DFredman@kasowitz.oom)
Andrew K. Glen (AGlemn@lasowitzoom)
Jefirey R, Gleit (JGleit @kusowitz.oom)

1633 Broadway

New York, New Yoidk 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Atrorneys for Debtors
end Debtors in Possession

This Instrument has been preaudited ln the

manner reguired by the
Locat Government Budget f]
and Fiscal Control Act
D
Finance Offlcer




Telephonfr (212)’5@ :
Facsirhile: (212) 506-1800
&I:omgys jor‘Debt_ors and Debtors-in-Possession

UNITED S’I‘ATES BANKRUPTCY COURT
SOUI‘HZEIU\T }}ISTRICT OF NEW:YORK

Code™), in the Unifed States Bankruptoy Court for the Southern District of New York (the

“Bankruptey Court™),

1 The Debtors in these cases, along with the last fotr digits of each Debior’s federal tax identification mumber,
are: Borders Group, Inc. (4588); Borders Interyational Services, Inc. (50“75) Bordérs, Tic. (4285); Borders

(C‘hntmﬁedy )

943




WHEREAS Borders and E East Brook F, LLC (tha "‘I;essor ") are parties to that

certain lease of nohresidential real property, (the “Lease ) raiatmg to the premises located af 95
Storrs Road, .Mahs_f'i_él_ﬁ.,- CT;

WHEREAS, the Debtors and the Lessor have agreed to exténd the Debtors® fitne
to ¢lect to asstiiie or reject the Lease, pursvant to § 365(d)@) of the Bankiuptey Code (the
“365(d)(4) Peried™), through and including Janvary 12, 2012.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1. The Pebtors’ time to elect to assume or reject the Lease is heteby exterrd%% pursuant to §

365(d)(4) of the Baitkiuptey Code, through and including January 12, 2012.

(Remainder of page left intentionally blank)

Direct, £1.C (0084); Borders Properties, Inc. (7978); Borders Online, Inc. (8425), Borders Online, LLC (8996);
and BGP (UK} Limited.




- Daed: 3' U 9, 2011

6

East Brook F, LEC
George Lée, Authorized Agent

K.ASOWITZ BENSON TORRES & FRIEDMAN LLP
David M, Friedman-

David S Rogtier

A_ndre' K. Glenn

1633 Bloadway _
New York, New York 10019
Telephonie: (212) 506-1700
Facsimile: (212).506-1800

A?t‘témeys for Debtors and Debtors-in-Possession




David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kesowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: {212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
BORDERS GROUP, INC,, et al,} Case No. 11-18614 (MG)
Debtors. {Jointly Administered)

STIPULATION AMENDING STIPULATION FILED MAY 18, 2011
FURTHER EXTENDING THE TIME TO ASSUME OR REJECT
UNEXPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY

PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE
WHEREAS, the above-captioned debtors and debtors in possession (collectively,

“Borders” or the “Debtors”) and HRI/Lutherville Station, LLC (the “Lessor”) are parties to

that certain Stipulation Further Extending the Time to Assume or Reject Unexpired Lease of
Nonresidential Real Property Pursuant to § 365(d)(4) of the Bankruptcy Code, dated May 18,
2011, annexed as Exhibit A hereto and filed with Docket No. 852, relating to the premises

located at 170 W. Ridgely Rd., Timoninm, MD (the “Original Stipulation™);

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax, identification number,
ate! Borders Group, Inc, (4588); Borders Internationsl Services, Inc. (5075), Borders, Inc. {4285); Horders
Direct, LLC (0084); Borders Properties, fnc, (7978); Borders Online, Inc. (8425); Borders Online, LLC (8996);
#nd BGP {UK) Limited.
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WHEREAS, the Debtors and the Lessor have agreed, due fo the umigue
circumstances of this matter, to amend the Original Stipulation as set forth herein.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1. Paragraph 4 of the Original Stipulation is hereby amended by (i) deleting
“September 15, 2011” and replacing such date with “October 15, 2011” and (i) deleting
“September 30, 2011” and replacing such date with “October 31, 2011.”

2. This Amendment shall ONLY become effective upon Debtors” counsel’s
certification that seventy-five (75%) per cent of the locations where the extension stipulations
contained “holiday lock-in” protection effective as of September 30, 2011” have granted

extensions of the holiday lock-in pexiod to at least Ociober 31, 2011,

IBALLARD SPAHR LLP KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
David L. Poliack David M. Friedman
1735 Market Street, S1st Floor Andrew K. Glenn
Philadelphia, PA 19103 Jeffrey R. Gleit
Telephone: (215) 864-8325 1633 Broadway
Facsimile: (215) 864-9473 New York, New York 10019
L Telephone: (212) 506-1700
Attorneys for Lessor Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession




EXHIBIT A

ORIGINAL STIPULATION




David M, Friedman (DFriedman@kasowitz.con)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGlelt@kasowiiz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

MNew York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attarneys for Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re Chapter 11
BORDERS GROUP, INC,, ef al)} Case No., 11-10614 (MG)
Bebiors. (Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL
REAL PROPERTY PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession (collectively, “Borders” or the “Debtors™) each filed a voluntary petition for relief

under chapter 11 of fitle 11 of the United States Code, 11 U.S.LC. §§ 1011532 (the “Banlauptoy
Code™, in the United States Bankruptey Court for the Southern District of New York (the
“Bapkrptey Cowtt™);

WHERBAS, Borders and HR¥Lutherville Station, LLC (the “Lessor™) are
parties to that certain lease of nopresidential real property, (the “Leage™), relating to the premises

Iocated at 170 ‘W, Ridgely Rd., Tironium, MD;

I The Debtors ln these cases, along with the Iast four digits of each Debtor's federal tax identification number,
are; Rorders Group, Inc. (4588); Borders Jatemationa! Sexvices, Inc. {5075); Borders, Inc, {4285); Borders
Direct, LLC (0084); Borders Properties, Ine. (7978); Borders Online, Inc. (§425); Borders Online, LLC (8996);
and RGP (UK) Limited.

Sryor! eokmark sot drfined,




WHEREAS, the Deblors and the Lessor have agreed to extend the Debtors’ time
to elect 1o assume or reject the Lease, pursuant to section 365(d)(4) of the Bankrupicy Code (the
“365(d)(4} Period™), through and including, the earlier of (2) confirmation of any plan, and (b)
Jamuary 12, 2012 on the terms and conditions set forth herein,

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
betwesn the Deblors and the Lessor, as follows:

1. The Deblors’ time to elect to assume or reject the Lease Is hereby extended,
pursuant to section 365(&)(4) of the Bankruptoy Code, through and including, the earlier of (a)
confirmation of any plan, and (b} Januery 12, 2012,

| 2. i consideration for the. Lessor’s written consent to the extension set forth above,
the Debtors hereby waive and forever dischaxg'e and release the Lessor of and from any and ail
claims for the avoidance of transfers under section 547 of the Bankruptcy Code.

3, This agreement shall fiot be construed as en sgreoment by the Lessor fo any
assurnption, or asstmption and assignment of the Lease, and the Lessor does not waive any of its
rights under section 365 of the Bankruptey Code, including, but not limited to, the right to
receive timely payment of all Jease charges as required by seotion 365(d)(3) of the Bankruptey
Code, |

4, In the event that the Debiors are operating in the Lessor"s premises as of
September 15, 2011, and the Lease for the preraises is not subject to a pending motion to reject
that Lease, which rejection shall occur on or before September 30, 2011, then, and in_ such event,
the Debtors shall be required fo continue to operate the premises and pay all rent due therefor
through and including Decernber 31, 2011, In the event the Debtors are permitied to cease

operation prior to December 31, 2011, the Lessor shall nevertheless have an allowed

Error! Bookenark ot deifaed,




administrative claim for all rentals due for the premises through and including December 31,

2011 (less any net amounis received by the Lessor from any other source for the use of the

premises after the Debtors have vacated the premises).

5. This Agreement shall not be construed to provide writien consent for any

extension beyond that set forth herein, and any further extension of the time to assume or reject

the Lease will require separate written consent by the Lessor.

6. This Agreement is subject to approval by the Bankruptey Court governing the

Debtors’ Chapter 11 cases.

Dated: Mm{ V4,201

Dated; Zﬂ&ﬂ} | & , 2011

L

HRVLUTHERVILLE STATION, LLC
By: Brad Hutensky

President

1 essor

e

K ASOWITZ, BENSON, TORRES & FRIEDMAN LLP
David M. Friedman

Andrew K. Glenn

Feffrey R, Gleit

tl 633 Broadway

New Yark, New York 10019

Telephone: (212} 506-17C0

Pacsimile: (212) 506-1800

Attorneys for Debtors and Debtors In Possession

ot Bookmark not defined,




David M. Friedman (DFricdman@kasowitz.com)
Andrew K., Glenn (AGlenn@kasowitz.com)

Jefirey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 16019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICY OF NEW YORK

Inre Chapter 11
BORDERS GROUP, INC., ef al., Cagse Ne. 11-10614 (MG)
Dehtors, (Jointly Administered)

STIPULATION AMENDING STIPULATION FILED APRIL 22, 2011
FURTHER EXTENDING THE TIME TO ASSUME OR REJECT
UNEXPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY
PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, the above-captioned debtors and debtors in possession (collectively,

“Borders” or the “Debtors™) and Pike Street Investors LLC (the “Lessor™) are parties to that

certain Stipulation Further Extending the Time to Assume or Reject Unexpired Lease of
Nonresidential Real Property Pursuant to § 365(d)(4) of the Bankruptcy Code, dated April 18,
2011, annexed as Exhibit A hereto and filed with Docket No. 695, relating fo the premises

located at Century Square, 1501 Fourth Avenue, Seattle, Washington 98101 (the “QOriginal

Stigulaﬁon”);

1 The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number,
are: Borders Group, Inc. (4588); Borders Intemational Services, Ine. (5075); Borders, Inc. {4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Inc. (8425); Borders Online, LLC (8996);
and BGP (UK} Limited.
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WHEREAS, the Debiors and the Lessor have agreed, due fo the unique
circumstances of this matter, to amend the Original Stipulation as set forth herein,

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

i Paragraph 5 of the Original Stipulation is hereby amended by (i) deleting
“September 15, 2011” and replacing such date with “October 15, 2011” and (ii) deleting
“September 30, 2011” and replacing such date with “October 31, 2011.”

2. This Amendment shall ONLY become effective upon Debtors’ counsel’s
certification that seventy-five (75%) per cent of the locations where the extension stipulations
contained “holiday lock-in” protection effective as of September 30, 2011 have granted

extensions of the holiday lock-in period to at least October 31, 2011.

Dated: Jone 7, bll

BALLARD SPAHR LLP [KASOWITZ, BENSON, TORRES & FRIEDMAN LLP

David L. Pollack David M. Friedman
1735 Market Street, 51st Floor Andrew K. Glenn
LPluiack.alpiua, PA 19103 Jeffrey R. Gleit
Telephone: (215) 864-8325 1633 Broadway
Facsimile: (215) 864-9473 New York, New York 10019
' Telephone: (212) 506-1700
Attorneys for Lessor Facsimile: (212) 506-1800

Aitorneys for Debtors and Debtors in Possession -
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David M. Friedman (DFrdedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit (Gleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 100619

Telephone: (212) 506-1700

Facsimile; (212) 506-1800

Attorneys for Debiors and Debtors in Possession

UNETED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
BORDERS GROUP, INC., ef al.} Case No. 11-10614 (MG)
Debtors. {Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO -
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL

REAL PROPERTY PURSUANT TO § 365{(d){4) OF THE BANKRUPTCY CODE
WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession (collectively, “Borders” or the “Debtors™) each filed a voluntary petition for relief

under chapter 11 oftifle 11 of the United States Code, 11 U.8.C. §§ 1011532 (the “Bankruptey
Code™, in the United States Bankruptcy Court for the Southern District of New York (the
“Bankruptey Court™);

WHEREAS, Borders and Pike Street Investors LLC (the “Lessor™) ave parties to

that certain lease of nonresidential real property, {ihe “Lease™), relating to the premises located at

Century Square, 1501 Fourth Avenue, Seaftle, Washington 98101;

1 The Debtors in these cases, slong with the last four digits of each Pebtor’s federal tax identification mumber,
are: Bonders Groap, Inc. (4588); Borders Ynternational Services, Inc, {(3075); Borders, Inc. (4285); Borders
Direct, ELC (0034); Borders Properties, Inc, (7978); Borders Online, Inc, {8425); Borders Online, LLC (8996);
and BGP (UK} Limited,
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WHEREAS, the Debtors and the Lessor have agreed to extend the Debtors’ time
to elect fo assume or reject the Lease, pursuant to section 365(d}(4) of the Bankruptey Code {the
“365(d)4) Period”), through and inchuding, the earlicr of (4) confirmation of any plan, and (b)
January 12, 2012 on the terms and conditions set forth herein,

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1. The Debtors” time fo elect to assume or reject the Lease is hereby extended,
pursuant to section 365(d)(4) of the Bankraptcy Code, through and including, the earlier of (2)
confirmation of any plan, and (b) January 12, 2012,

2. in consideration for the Lessor’s written consent to the extension set forth above,
the Debtors hereby waive and forever discharge and release the Lessor of and from any and all
claims for the avoidance of transfers under section 547 of the Bankruptcy Code.

3. In further consideration for_ the Lessor’s writien consent to the extension set forth
above, the Debtors shall pay o the Lessor, on or before April 18, 2611, a pro rata portion of the
monthly Lease payment due for February 2011 for the period February 16, 2011 to and including
February 28, 2011. |

4. This. agreement shall not be construed as an agreement by the Lessor to any
assumption, or assumption and assignment of the Lease, and the Lessor does not waive any of its
rights under section 365 of the Bankruptcy Code, including, but not limited to, the right to
receive timely payment of all lease charges as required by section 365(d)(3) of the Bankruptey
Code.

5. In the event that the Debtors are operating in the Lessor’s premises as of

September 15, 2011, and the Lease for the premises is not subject to 2 pending motion to reject

Brrer! Bookmark not defined.




that Lease, which rejection shall ccour on or before September 30, 2011, then, and in such event,

the Debtors shall be required to contire to operate the premises and pay all rent due therefor

through and including December 31, 2011, Inthe event the Debtors are permitted to cease

operation prior to December 31, 2011, the Lessor shall nevertheless have an allowed

administrative claim for all rentals due for the premises through and including December 31,

2011 (less any net amounts received by the Lessor from any other source for the use of the

premises after the Debiors have vacated the premises).

6. This Agreement shall not be construed to provide written consent for any

extension beyond that set forth herein, and any further extension of the fime to assume or reject

the Lease will require separate written consent by the Lessor,

7. This Agreement is subject to approval by the Bankruptcy Court governing the

Debtors’ Chapter 11 cases.

[Dated: Lpesr 7 , 2011 Dated: _ "M/ % . ,2011
PIKE STREET INVESTORS LLC, 2 @0%/
Bbelavware limited Hahility company L
KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
[By: TPF Equity RETT David M. Friedman
Operating Partnership LP, Andrew K. Glenn
fits yole member Jeffrey R. Gleit
1633 Broadway
By: TPF Equity REIT New York, New York 10019
Operating Pavtnership GPLLC,  Telephone: (212) 506-1700
Its general partne Facsimile: (212) 506-1800
By: - Aitorneys for Debtors and Debtors in Possession
Carl Pierce
¥is: Director
Lessor
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David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jefirey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

re Chapter 11
BORDERS GROUP, INC., et al.,} Case Ne. 11-10614 (MG
Debtors. (Jointly Administered)

STIPULATION AMENDING STIPULATION FILED MAY 31, 2011
FURTHER EXTENDING THE TIME TO ASSUME OR REJECT
UNEXPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY

PURSUANT TO § 365(d)(4} OF THE BANKRUPTCY CODE

WHEREAS, the above-captioned debtors and debtors in possession (collectively,

“Borders” or the “Debtors™) and Centro NP Holdings 6 SFE, LLC (the “Lessor™) are paties to

that certain Stipulation Further Extending the Time to Assume or Reject Unexpired Lease of
Nonresidential Real Property Pursuant to § 365(d}(4) of the Bankruptcy Code, dated May 31,
2011, annexed as Exhibit A hereto and filed with Docket No. 947, relating to the premises

located at 204 South Route 59, Naperville, IL 60540 (the “Original Stipulation™);

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax idemtification number,
are: Borders Group, Inc. (4588); Borders International Services, Inc. (5075); Borders, Inc. {4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Oniine, Inc. (8425); Borders Online, LLC (8996);
and BGP (UK) Limited.
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WHEREAS, the Debtors and the Lessor have agreed, due fo the unique
circumstances of this matter, to amend the Original Stipulation as set forth herein.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

I Paragraph 4 of the Original Stipulation is hereby amended by (i) deleting
“September 15, 2011” and replacing such date with “October 15, 2011” and (ii) deleting
“September 30, 2011” and replacing such date with “October 31, 2011.”

2. This Amendment shall ONLY become effective upon Debtors’ counsel’s
certification that seventy-five (75%) per cent of the locations where the extension stipulations
confained “holiday lock-in” protection effective as of September 30, 2011” have granted

extensions of the holiday lock-in period to at least October 31, 2011,

[Pated: Jure _?, 2011 Dated: June 9, '

BALLARD SPAHR LLP KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
David L, Pollack David M. Friedman
1735 Market Street, 51st Floor Andrew K. Glenn
Philadelphia, PA 19103 Jeffrey R. Gleit
Telephone: (215} 864-8325 1633 Broadway
[Facsimile: (215) 864-9473 New York, New York 10019
3 Telephone: (212) 506-1700
Artorneys for Lessor Facsimile: (212)506-1800 -

Attorneys for Debtors and Debtors in Possession
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David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R, Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: {212) 506-1800

Artorneys for Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

To re _ Chapter 11
BORDERS GROUP, INC,, ef al,! Case No, 11-10614 (MG)
Debtors. ' (Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL
REAL PROPERTY PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession (collectively, “Borders” or the “Debtors™) each filed a voluntary petition for relief

under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankrupicy
Code™), in the United States Bankruptey Court for the Southern District of New York (the

“Bankruptcy Court™);

The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number,
are: Borders Group, Inc. (4588); Borders International Services, Inc. (5075); Borders, Inc. (4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Inc. (8425), Borders Online, LLC (8996);
and BGP (UK) Limited.
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WHEREAS, Borders and CENTRO NP HOLDINGS 6 SPE, LLC (the
“Lessor”) are parties to that certain lease of nonresidential real property, (the “Lease™), relating
to the premises located at 204 South Route 59, Naperville, IL: 66540;

WHEREAS, the Debtors and the Lessor have agreed to extend the Debtors’ time
1o elect to assume or reject the Lease, pursvant to section 365(d)(4) of the Bankruptcy Code (the

“365(d)(4) Period™), through and including, the earlier of (2} confirmation of any plan, and (b}

January 12, 2012 on the terms and conditions set forth herein.
NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1. The Debtors® time to elect to assume or reject the Lease is hereby extended,
pursuant to section 365(d)(4) of the Bankrupicy Code, through and including, the earlier of ()
confirmation of any plan, and (b) January 12, 2012.

2. In consideration for the Lessor’s written consent to the extension set forth above,
the Debtors hereby waive and forever discharge and release the Lessor of and from any and ail
claims for the avoidance of transfers under section 547 of the Bankruptey Code.

3. This agreement shall not be construed as an agreement by the Lessor to any
assumption, or assumption and assignment of the Lease, and the Lessor does not waive any of its
rights under section 365 of the Bankruptey Code, including, but not limited to, the right to
receive timely payment of all lease charges as requ%red by section 365(d)(3) of the Bankruptcy
Code.

4. In the event that the Debtors are operating in the Lessor’s premises as of
September 15, 2011, and the Lease for the premises is not subject to a pending motion to reject

that Lease, which rejection shall occur on or before September 30, 2011, then, and in such event,

DMEAST #13698209 vl




the Debtors shall be reguired to continue to operate the premises and pay all rent due therefor
through and including December 31, 2011, In the event the Debtors are permitted to cease
operation prior to December 31, 2011, the Lessor shall nevertheless have an allowed
administrative claim for all rentals due for the premises through and including December 31,
2011 (less any net amounts received by the Lessor from any other source for the use of the
premises after the Debtors have vacated the premises).

5. This Agreement shall not be construed to provide writien consent for any
extension beyond that set forth herein, and any further extension of the time to assume or reject
the Lease will require separate writien consent by the Lessor.

6. This Agreement is subject to approval by the Bankruptcy Court governing the

Debtors’ Chapter 11 cases.

Dated: wa 31,2011

CENTRO NP HOLDINGS 6 SFE, LLC
a Delaware limited liability company

A,
@(W G/)/l/\/ K ASOWITZ, BENSON, TORRES & FRIEDMAN LLP
David M. Friedman

By Michad Moss, EvF Andrew K. Glenn
Jeffrey R. Gleit
Fessor 1633 Broadway

New York, New York 10019
Telephone: {212) 506-1700
Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession
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David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz,.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212} 506-1700

Facsimile: (212) 506-18G0

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re _ Chapter 11
BORDERS GROUP, INC,, et al. ! Case No. 11-18614 (MG)
Debtors. (Jointly Administered)

STIPULATION AMENDING STIPULATION FILED MAY 31, 2011
FURTHER EXTENDING THE TIME TO ASSUME OR REJECT
UNEXPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY

PURSUANT TO § 365(d}{4) OF THE BANKRUPTCY CODE

WHEREAS, the above-captioned debtors and debtors in possession (collectively,

“Borders” or the “Debtors”) and Centro Bradley Grand Traverse I, LLC (the “Lessor”) are

parties to that certain Stipulation Further Extending the Time to Assume or Refect Unexpired

Lease of Nonresidential Real Property Pursuant to § 365(d)(4) of the Bankruptcy Code, dated

May 31, 2011, annexed as Exhibit A hereto and filed with Docket No. 947, relating to the

premises located at 2632 Crossing Circle, Traverse City, MI 49684-7930 (the “Original

Stipulation™);

1 The Debtors i these cuses, along with the last four digits of cach Debtor's federal tax identification number,
are: Borders Growp, Tnc, (4588); Borders Internationnl Services, Inc, (5075); Borders, Inc. (4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Ine. {8425); Borders Online, LLC {8596);

and BGP (UK) Limited.
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WHEREAS, the Debtors and the Lessor have apreed, due to the unique
circumstances of this matter, to amend the Original Stipulation as set forth herein,

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debiors and the Lessor, as follows:

i Paragraph 4 of the Original Stipulation is hereby amended by (i) deleting
“September 15, 2011” and replacing such date with “October 15, 2011” and (i) deleting
“September 30, 2011 and replacing such date with “October 31, 2011,”

2, This Amendment shall ONLY become effective upon Debtors’ counsel’s
certification that seventy-five (75%) per cent of the locations where the extension stipulations
contained “holiday lock-in” protection effective as of September 30, 2611 have granted

extensions of the holiday lock-in period fo at least October 31, 2011,

Dated: June_g, 2011 ated: June 9, 201}/

IBALLARD SPAHR LLP KASOWITZ, BENSON, TORRES & FRIEDMAN LLP

avid L, Pollack - IDavid M. Friedman
1735 Market Street, 51st Floor Andrew K. Glenn
hiladelphia, PA 19103 ” Jeffrey R. Gleit
[Telephone: {215) 864-8325 1633 Broadway
acsimile: (215) 864-9473 New York, New York 10019
Telephone: (212} 506-1760
Wttorneys for Lessor Facsimile: (212) 506-1800

Atiorneys for Deblors and Debitors in Possession
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David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: {212) 506-1800

Attorneys for Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

inre Chapter 11
BORDERS GROUP, INC.,, ef al.,} Case No, 11-10614 (MG)
Debtors. (Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL
REAL PROPERTY PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession (collectively, “Borders” or the “Debtors”) each filed a voluntary petition for relief

under chapter 11 of title 11 of the United States Code, 11 U.8.C. §§ 101-1532 (the “Bankrupicy
Code™), in the United States Bankruptcy Cowrt for the Southern District of New York (the

“Bankruptcy Court”);

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are; Borders Group, Inc. (4588); Borders International Services, Inc, (5075); Borders, Inc. (4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Inc. (8425); Borders Online, LLC (8996);
and BGP (UK) Limited.
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WHEREAS, Borders and CENTRO BRADLEY GRAND TRAVERSE I, LLC
{the “Lessor™) are parties to that cerfain lease of nonresidential real property, (the “Lease”),
relating to the premises located at 2632 Crossing Circle, Traverse City, MI 49684-7930;

WHEREAS, the Debtors and the Lessor have agreed to extend the Debtors’ time
to elect to assume or reject the Lease, pursuant to section 365(d)(4) of the Bankruptcy Code (the
“365(d)(4) Period™), through and including, the earlier of (a) confirmation of any plan, and (b)
January 12, 2012 on the terms and conditions set forth herein.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1. The Debtors’ time to elect to assume or reject the Lease is hereby extended,
pursuant to section 365(d)(4) of the Bankruptcy Code, through and including, the earlier of (a)
confirmation of any plan, and (b) January 12, 2012. |

2. In consideration for the Lessor’s written consent to the extension set forth above,
the Debtors hereby waive and forever discharge and release the Lessor of and from any and all
claims for the avoidance of transfers under section 547 of the Bankruptcy Code.

3. This agreement shall not be constreed as an agreement by the Lessor to any
assumption, or assumption and assignment of the Lease, and the Lessor does not waive any of its
rights under section 365 of the Bankruptey Code, including, but not limited to, the right to
receive timely payment of all lease charges as required by section 365(d)(3) of the Bankruptcy
Code.

4, In the event that the Debtors are operating in the Lessor’s premises as of
September 15, 2011, and the Lease for the premises is not subject to a pending motion to reject

that Lease, which rejection shall occur on or before September 30, 2011, then, and in such event,
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the Debfors shall be required to continue to operate the premises and pay all rent due therefor
through and including December 31, 2011, In the event the Debtors are permitted to cease
operation prior to December 31, 2011, the Lessor shall nevertheless have an allowed
administrative claim for all rentals due for the premises through and including December 31,
2011 (less any net amounts received by the Lessor from aﬁy other source for the use of the
premises after the Debtors have vacated the premises).

5. This Agreement shall not be construed to provide written consent for amy
exfension beyond that set forth herein, and any further extension of the time to assurne or reject
the Lease will require separate written consent by the Lessor.

6. This Agreement is subject to approval by the Bankruptey Court governing the

Debtors® Chapter 11 cases,

Dated: j'\mf 1. 2011

CENTRO BRADLEY GRAND
TRAVERSE I, LLC, a Delaware limited
liability company
< KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
m/l/l/l/’/l/‘ @’W/J David M. Friedman
Andrew K. Glenn

By: [Y};bhq{,] Mess gUA Jeffrey R. Gleit

/ 1633 Broadway
[essor New York, New York 10019

Telephone: (212) 506-1700
Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession
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David M. Friedman (DFriedman@kasowitz.cont)
Andrew K., Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit QGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10619

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debiors
and Debtors in Possession

URITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In ve Chapter 11
BORDERS GROUP, INC,, ef gl 1 Case No. 11-10614 (MG}
Debtors. (Jointly Administered)

STIPULATION AMENDING STIPULATION FILED MAY 31, 2011
FURTHER EXTENDING THE TIME TO ASSUME OR REJECT
UNEXPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY

PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE.
WHEREAS, the above-captioned debtors and debtors in possession (collectively,

“Borders” or the “Debtors”) and Federal Realty Investment Trust (the “Lessor™) are parties to

that certain Stipulation Further Extending the Time to dssume or Reject Unexpired Lease of
Nonresidential Real Property Pursuant to § 365(d)(4) of the Bankruptcy Code, dated May 31,
2011, annexed 4s Exhibit A hereto and filed with Docket No. 947, relating to the premises

located at Wynnewood Shopping Center, Wynnewood, PA (the “QOriginal Stipulation™);

1 The Debtors in these cases, along with the last fouy digits of each Debtor’s federal tax identification umber,
are: Borders Group, Inc. (4588); Borders Internationsl Services, Inc, {5075); Borders, Inc. (4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Ine. (8425); Borders Online, LL.C (8996);
atd BGP (UK) Limited,
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WHEREAS, the Debtors and the Lessor have agreed, due to the unique
circumstances of this matter, to amend the Original Stipulation as set forth herein.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1. Paragraph 4 of the Original Stipulation is hereby amended by (i) deleting
“September 15, 2011” and replacing such date with “October 15, 2011” and (ii) deleting
“September 30, 20117 and replacing such date with “October 31, 2011.”

2. This Amendment shall ONLY become effective upon Debtors’ counsel’s
certification that seventy-five (75%) per cent of the locations where the extension stipulations
contained “holiday lock-in” protection effective as of September 30, 2011” have granted

extensions of the holiday lock-in period to at least October 31, 2011.

[Dated: June 7, 2011 N Dated: Tuoe 7, 2%

BALLARD SPAHR LLP BASOWITZ, BENSON, TORRES & FR[EDMAN Lip
David L. Pollack David M. Friedmen
735 Matket Street, 51st Floor Andrew K. Glenn
|Philadelphia, PA 19103 Teffrey R. Gleit
Telephone: (215) 864-8325 1633 Broadway .
. Facsm:le {215) 864-9473 New York, New York 10619
Telephone: (212) 506-1700

Attorneys for Lessor Facsimile: (212) 506-1800

4ttorneys for Debtors and Debtors in Possession
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David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Atiorneys for Debtors and Debiors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Tnt re Chapter 11
BORDERS GROUP, INC,, et 4., Case No. 11-10614 (MG)
Debtors. (Joinily Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL
REAL PROPERTY PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession (collectively, “Borders” or the “Debtors™) each filed a volimtary petition for relief

under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy

Code™), in the United States Bankruptoy Court for the Southern District of New York (the

“Bankruptey Court™);

% The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are:; Borders Group, Inc. (4588); Borders International Services, Inc. (5075); Borders, Inc. (4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Inc. {8425); Borders Online, L1C (8996);
and BGP (UX) Limited.
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WHEREAS, Borders and Federal Realty Investment Trust (the “Lessor”) are
parties to that certain lease of nonresidential real property, (the “Lease™), relating to the premises
located at the Wynnewood Shopping Center, Wynnewood, PA;

WHEREAS, the Debtors and the Lessor have a;greed to extend the Debtors® time
to elect to assume or reject the Lease, pursuant to section 365(d)(4) of the Bankruptey Code (the

“365(d)(4) Period™), through and including, the eatlier of (a) confirmation of any plan, and (b)

January 12, 2012 on the terms and conditions set forth herein.
NOW, THEREFORE, IT 1S HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1. The Debtors’ time to elect to assume or reject the Lease is hereby extended,
pursuant to section 365(d)(4) of the Bankruptcy Code, through and including, the earlier of (a)
confirmation of any plan, and (b) January 12, 2012,

2. In consideration for the Lessor’s written consent to the extension set forth above,
the Debtors hereby waive and forever discharge and release the Lessor of and from any and all
claims for the avoidance of transfers under section 547 of the Bankruptey Code.

3. This agreement shali not be construed as an agreement by the Lessor to any
assumption, or assumption and assignroent of the Lease, and the Lessor does not waive any of its
rights under section 365 of the Bankruptcy Code, including, but not limited to, the right to
receive timely payment of all lease charges as required by section 365(d)(3) of the Bankruptcy
Code. -

4, In the event that the Debtors are operating in the Lessor’s premises as of
September 15, 2011, and the Lease for the premises is not subject to a pending motion to reject

that Lease, which rejection shall occur on or before September 30, 2011, then, and in such event,
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the Debtors shall be required to continue to operate the premises and pay all rent due therefor
through and including December 31,2011, In the event the Debtors are permiited to cease
operation prior to December 31, 2011, the Lessor shall nevertheless have an allowed
administrative claim for all rentals due for the premises through and including December 31,
2011 (less any net amounts received by the Lessor from any other source for the use of the
premises after the Debtors have vacated the premises).

5. This  Agreement shall not be construed to provide written consent for any
extension beyond that set forth herein, and any forther extension of the time to assume or reject
the Lease will require separate writien consent by the Lessor.

6. This Agreement is subject to approval by the Bankruptcy Court governing the

Debtors” Chapter 11 cases.

8/ 2011 Dated: ﬂ/\u,q‘ 2] , 2011

Ballard Spahr J.LP / 0&%
/ 0l A
7 74 e
Y KASOWITZ, BENSON, TORRES & FRIEDMAN LLP |

“David L. Pollack David M. Friedman
Andrew K. Glenn
Attorneys for Federal Realty Investmentefirey R. Gleit
Trust, Lessor 1633 Broadway
New York, New York 10019

‘Telephone: (212) 506-1700
Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession
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David M. Friedman (DFriedman{@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway '

New York, New York 10015

Telephone: (212) 506-1760

Facsimile: (212) 506-1800

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
BORDERE GROUP, INC., et al.,! Casze No. 11-16614 (MG)
Debtors. (Jointly Administered)

STIPULATION AMENDING STIPULATION FILED APRIL 22, 2011
FURTHER EXTENDING THE TIME TO ASSUME OR REJECT
UNEXPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY

PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE
WHEREAS, the above-captioned debtors and debtors in possession {collectively,

“Borders™ or the “Debfors”) and Bristol-Warner Investors LLLC (the “Lessor™) are parties to

that certain Stipulation Further Extending the Time to Assume or Reject Unexpired Lease of
Nonvresidential Real Property Pursuant to § 365(d)(4) of the Bankruptcy Code, daied April 18,
2011, annexed as Exhibit A hereto and filed with Docket No, 695, relating to the premises

located at 6510 Canoga Ave., Canoga Park, CA (the “Original Stipulation™);

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Borders Group, Ine, (4588); Borders International Services, Inc. (5075); Borders, Inc. (4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Inc, (8425); Borders Online, LLC (8996);
and BGP (UK) Limited.
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WHEREAS, the Debtors and the Lessor have agreed, due to the unique
circumstances of this matter, to amend the Original Stipulation as set forth herein.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

I Paragraph 5 of the Original Stipulation is hereby amended by (i) deleting
“September 15, 2011" and replacing such date with “October 15, 2011" and' (ii) deleting
“September 30, 20117 and replacing such date with “October 31, 2011.”

2 This Amendment shall ONLY become effective upon Debtors’ counsel’s
cerfification that seventy-five (75%) per cent of the locations where the extension stipulations
contained “holiday lock-in” protection effective as of September 30, 2011" have granted

exiensions of the hoiiday lock-in period to at least October 31, 2011,

Dated: June 5,2011 T

'Date‘dlz';lunéﬂd, 30 -

David L. Pollack David M. Friedman

1735 Market Street, 51st Floor Andrew X, Glenni

Philadelphia, PA 19163 Jeffrey R. Gleit

Telephone: (215) 864-83235 1633 Broadway

Facsnm:le (215) 864-9473 New York, New York 10019
Telephone: (212) 506-1700

A!Iomeys for Lessor Facsimile: (212) 506-1860

dttorneys for Debtors and Debtors in Possession

BALLARD SPAHR LLP KASOWITZ, BENSON, TORRES & FmDMAN LLP. |
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David M. Friedman (DFriedman(@kasowiiz.com}
Andrew X. Glenn {AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz.com}

KASOWITZ, BENSON, TORRES & FRIEDMAN LILP
1633 Broadway

New York, New York 18019

Telephone: {212) 506-1700

Facsimile: (212) 506-1860

Attorneys for Debtors and Debiors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
BORDERS GROUP, INC,, ef o)} Case No. 11-10614 (MG)
Debiors. {Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL

REAL PROPERTY PURSUANT TO § 365(d){4) OF THE BANKRUPTCY CODE
WHEREAS, on February 16, 2011, the above-captioned deblors and debtors in

possession (collectively, “Bordess” or the “Debtors™) each filed a volumary petition for relief

under chapter 11 of title 11 of the United States Code, 11 U.5.C. §§ 101-1532 (the “Banknuptcy
Code™}, in the United States Bankruptey Cowrt for the Southern District of New York (the
“Bankruntey Court™;

WHEREAS, Borders and Bristol-Warner Investors LLC (the “Lessor™) are pasties
to that certain lease of nonresidential real property, {the “Lease™), relating to the premises located

at 6510 Canoga Ave, Canoga Park, CA;

The Debtors in these cases, along with the last four digils of esch Debtor’s fedoml tax identification sumber,
are: Borders Group, Ine. {4388); Borders Jnternational Services, Ine, {5073% Borders, Inc. {4285); Boxders
Cirect, LLC £0034); Borders Properties, Inc. {7578); Borders Online, Inc, (8423); Borders Online, LLC ($946);
and BGP {UK) Limited,

Errer! Buekosorh sot defized,




WHEREAS, the Debtors and the Lessor bavc. sgreed to extend the Debitors” time
10 ¢lect to mssume or refect the Lease, pursnant to sectionr 365(d)4) of the Bankruptey Code (the
“365(d)4) Period™), throngh aud including, the earlier of (a) confimmation of any plan, and {b)
Janunary 12, 2012 on the terms and conditions set forth herein.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
hetween the Debtors and the Lessor, as follows:

I. The Debtors’ time to clect to assume or reject the Lesse is hereby extended,
pursuant to section 363(d)4) of the Bankruptey Code, through and including, the earlier of {(a)
confirmation of any plan, and (b) January 12, 2012.

2. In consideration for the Lessor’s written consent to the extension set forth above,
the Debtors hereby waive snd forever discharge and release the Lesgor of and from any and all
claims for the avoidance of ransfers vnder section 547 of the Bankmptcy Code.

3 In further consideration for the Lessor's written consent 1o the extension set forth
above, the Deblors shail pay to the Lessor, on or before April 18, 2011, a pro rata portion of the
monthly Lease payment due for February 2011 for the period February 16, 2011 to and including
February 28, 201].

4. This agreemert shall not be construed as an agreement by the Lessor to any
assumpton, or assumption and assignment of the Lease, and the Lessor does not waive any of its
rights under section 365 of the Bankmuptcy Code, including, but not Limited to, the right fo
receive timely payment of ail lease charges as required by section 365(d)(3) of the Bankruptey
Caode.

5. In the event that the Debtors are operating in the Lessor’s premises as of

September 15, 2011, and the Lease for the premises is not subject to a pending motion to reject

Erver] Baolimark oy Jefined,




that Lease, which rejection shall ocour on or before September 36, 2011, then, and i such event,
the Delbors shali be reguired to continne to operate the premises and pay all rent due therefor
through and including December 31, 2011, 1o the event the Debtors are permitted o cease
operation prior t¢ December 31, 2011, the Lessor shall nevertheless have an atlowed
administrative claim for all rentals due for the premises through and including December 31,
2011 {less any net amonnts recetved by the Lessor fhom any other source for the use of the
premises after the Debtors have vacated the premises).

&, This Agreement shall not be construed 1o provide writien consent for any
extension beyond that set forth heredn, and any further extension of the time fo assume or rgject
the Leass will require separate written consent by the Lessor.

1. This Agreemem is subject to approval by the Bankmuptey Court goveming the

Debtors” Chapter 11 cases.

“Lassor™ Debtor™:

Dated: April 6 2011 atedt “A/VR 2011
A
Mame: 5@1}{' l’“m“ﬂm Mame:

Title:  Dsvect” Title:

avid M. Friedman

David L. Poltack drew K. Glenn
Bailard Spahr LLP effrey R, Glent
1735 Market Strest, 51st Floor 1633 Broadway
hiladelphia, PA 191403 ew York, New York 10019
el {215) 864-8325 elephone: (212} 586-1700
ax (215) 864-9473 acsimile: {212) 506-1800
Attorney for Lessor ttorneys for Debtors and Debiors in Possession

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
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David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Gleon (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowifz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
BORDERS GROUP, INC., etal,! Case No. 11-10614 (MG)
Debtors. (Jointly Administered)

STIPULATION AMENDING STIPULATION FILED MAY 31, 2011

FURTHER EXTENDING THE TIME TO ASSUME OR REJECT

UNEXPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY

PURSUANT TO § 365(d)}(4} OF THE BANKRUFTCY CODE

WHEREAS, the above-captioned debtors and debtors in possession {collectively,

“Borders” or the “Debiors™) and Centro GA Waterford Commons, LLC (the “Lessor™) are

parfies to that certain Stipulation Further Extending the Time fo Assume or Rejeci Unexpired

Lease of Nonresidential Real Property Pursuant to § 365(d)(4) of the Bankruptcy Code, dated

May 31, 2011, anmmexed as Exhibit A hereto and filed with Docket No. 947, relating to the

premises located at 903-915 Hartford Turnpike, Waterford, CT 06385 (the “Original

Stipulation™);

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification munber,
are: Borders Group, Inc. (4588); Borders International Services, Inc, {5075); Borders, Inc. (4285}, Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Inc, (8425); Borders Online, LLC (3996);

and BGP (UK) Limited.
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WHEREAS, the Debtors and the Lessor have agreed, due to the unique
circumstances of this matter, to amend the Original Stipulation as set forth herein,

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1.  Paragraph 4 of the Original Stipulation is hereby amended by (i) deleting
“September 15, 2011” and replacing such date with “October 15, 2011” and (ii) deleting
“September 30, 2011 and replacing such date with “October 31, 2011.”

2. This Amendment shall ONLY become effective upon Debtors’ counsel’s
certification that seventy-five (75%) per cent of the locations where the extension stipulations
contained “holiday lock-in™ protection effective as of September 30, 2011" have granted

extensions of the holiday lock-in period to at least October 31, 2011.

Dated: June 52011 Dated: June 9., 201

BALLARD SPAHR LLP KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
David L. Pollack David M. Friedman
1735 Market Street, 51st Floor Andrew K. Glean
{Philadelphia, PA 19103 Jeffrey R. Gleit
Telephone: (215) 864-8325 1633 Broadway -
{Facsimile: (215) 864-9473 New York, New York 10019
[ . Telephone: (212) 506-1700
dttorneys for Lessor Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession
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David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone; (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors and Deblors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre ' Chapter 11
BORDERS GROUP, INC., ef al,! Case No. 11-10614 (MG)
Debtors. (Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL
REAL PROPERTY PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession (collectively, “Borders”™ or the “Debtors™) each filed a voluntary petition for relief

under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankrupicy
Code™), in the Unifed States Bankruptcy Court for the Southern District of New York (the

“Bankruptcy Court™);

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Borders Group, Inc, (4588); Borders International Services, Inc, (5075); Borders, Inc. (4285); Borders
Direct, LLC (0084), Borders Properties, Inc. (7978), Borders Online, Inc, (8425); Borders Online, LLC (8996);
and BGP (UK) Limited.

DMEAST #13698209 vl
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WHEREAS, Borders and CENTRO GA WATERFORD QGMMONS, LLC
(the “Lessor”) are parties fo that cerfain lease of nonresidential real property, (the “Lease™),
relating to the premises located at 903-915 Hartford Turnpike, Waterford, CT 06385

WHEREAS, the Debtors and the Lessor have agreed to extend the Debtors’ time
to elect to assume or reject the Lease, pursuant to section 365(d)(4) of the Bankruptey Code (the

“365(d)(4) Period™), through and including, the earlier of (a) confirmation of any plan, and (b)

January 12, 2012 on the terms and conditions set forth herein.
NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

L. The Debtors’ time to elect to assume or reject the Lease is hereby extended,
purstant to section 365(d)(4) of the Bankruptcy Code, through and including, the earlier of (a)
confirmation of any plan, and (b) January 12, 2012.

2. In consideration for the Lessor’s written consent to the extension set forth above,
the Debtors hereby waive and forever discharge and release the Lessor of and from any and all
claims for the avoidance of transfers under section 547 of the Bankruptcy Code.

3. This agreement shall not be construed as an agreement by the Lessor to any
assumption, or assumption and assignment of the Lease, and the Lessor does not waive any of its
rights under section 365 of the Bankruptcy Code, including, but not limited to, the right to
receive timely payment of all lease charges as required by section 365(d)(3) of the Bankruptcy
Code.

4. In the event that the Debtors are operating in the Lessor’s premises as of
September 15, 2011, and the Lease for the premises is not subject to a pending motion to reject

that Lease, which rejection shall oceur on ot before September 30, 2011, then, and in such event,

DMEAST #E3698209 vi




the Debtors shall be required to continue to operate the premises and pay all rent due therefor
through and including December 31, 2011, In the event the Debtors are permitted to cease
operation prior to December 31, 2011, the Lessor shall nevertheless have an allowed
administrative claim for alf rentals due for the premises through and including December 31,
2011 (less any net amounts received by the Lessor from any other source for the use of the
premises after the Debtors have vacated the premises).

5. This Agreement shall not be construed to provide written consent for any
extension beyond that set forth herein, and any further extension of the time to assume or reject
the Lease will require separate written consent by the Lessor.

6. This Agreement is subject to approval by the Bankruptcy Court governing the

Debtors’ Chapter 11 cases.

Dated: Mg}f 31 2ol 2011 Dated: _yhew) B3] 2011
CENTRO GA WATERFORD COIMMONS; 0%-/
LLC
a Delaware limited liability company v
~ KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
0 David M. Friedman
‘ Andrew K. Glenn

By: y P v [effrey R. Gleit

[Nichad 177 55, E 1633 Broadway
TLessor New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession
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David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway ‘

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
BORDERS GROUP, INC,, ef ul.,! Case No. 11-18614 (MG)
Debtors. (Jointly Admsinistered)

STIPULATION AMENDING STIPULATION FILED MAY 31, 2011
FURTHER EXTENDING THE TIME TO ASSUME OR REJECT
UNEXPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY
PURSUANT TO § 365(d){4) OF THE BANKRUPTCY CODE

WHEREAS, the above-captioned debtors and debfors in possession (collectively,

“Borders” or the “Debtors”™) and MarketFlace Philadelphia L.P. (the “Lessor”) are partiés 1o

that certain Stipulation Further Extending the Time to Assume or Reject Unexpired Lease of
Nonresidential Real Property Pursuant to § 365(d{(4) of the Bankruptcy Code, dated May 31,'
2011, annexed as Exhibit A hereto and filed with Docket No. 947, relating to the premises

focated at Philadelphia Interpational Ajrport B/C Connector — BC5, Philadelphia, PA (the

“Original Stipulation™);

1 The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification nunber,
are: Borders Group, Inc. (4588); Borders International Services, Inc. (5075); Borders, Inc. (4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Inc, {8425); Borders Cnline, LLC (8996);
and BGP (UK) Limited,
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WHEREAS, the Debtors and the Lessor have agreed, due to the unique
circumstances of this matter, to amend the Original Stipulation as set forth herein.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1. Paragraph 4 of the Original Stipulation is hereby amended by (i) deleting
“September 15, 2011” and replacing such date with “October 15, 2011” and (ii) deleting
“September 30, 2011” and replacing such date with “October 31, 2011.”

2. This Amendment shall ONLY become effective upon Debtors’ counsel’s
certification that seventy-five (75%) per cent of the locations where the extension stipulations
contained “holiday lock-in” protection effective as of September 30, 2011” have granted

extensions of the holiday lock-in period to at least October 31, 2011,

Dated: June 7, Datod: June 7, 2011

G4

ALLARD SPAHR LLP KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
avid L. Pollack David M. Friedman
1735 Market Street, 51st Floor Andrew K. Glenn
Philadelphia, PA 19103 Jeffrey R, Gleit
Telephone: (215) 864-8325 1633 Broadway
Facsimile: (215) 864-9473 New York, New York 10019
Telephone: {212) 506-1700

Attorneys for Lessor Facsimile: (212) 506-1800

\trorneys for Debtors and Debtors in Possession
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David M, Friedman (DFriedman@kasowitz.com)
Andrew K., Glenn (AGlenn{@kasowitz.com)

Jeffrey R, Gleit (JOleit@@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Pacsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SCUTHERN DISTRICT OF NEW YORK

Invre Chapter 11
BORDERS GROUP, INC,, ef al.,} Case No. 11-10614 (MG)
Drebtors, (Joinily Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL
REAL PROPERTY PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debiors in

possession {collectively, “Borders™ or the “Debtors”) each filed a voluntary petition for relief

under chapter 11 of title 11 of the United States Codg, 11 U.S.C. §§ 101-1532 (the “Bankruplcy

Code™, in the United States Bankruptey Court for the Southern Disirict of New York (the

“Bankrupicy Court™);

WHEREAS, Borders and MarkeiPlace Philadelphia L.P, (the “Lessor™) are
parties to that certain lease of nonresidential real propetty, (the “Lease”), relating to the premises

Jocated at Philadelphia International Airport B/C Connector — BC5, Philadelphia, PA;

1 The Debtors in these cases, along with the Jest four digits of each Debtor’s federal tax identification number,
are: Borders Group, Inc, (4588); Borders Intemational Services, Inc. (5075); Borders, Inc. {4285); Borders
Direct, LLC (0084); Borders Properties, Ine. (7978); Borders Online, Tno. (8425); Borders Ounling, LLC (8996}
and BGP (UX) Limited,
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WHEREAS, the Debtors and the Lessor have agreed to extend the Debtoss® time
1o elect to assume or reject the Lease, pursuant fo section 365(d)(4) of the Bankruptey Code (the
«365(d)(4) Period”), through and including, the earlier of (a) confirmation of any plén, and (b)
January 12, 2012 on the terms and conditions set forth herein.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
 between the Debtors and the Lessor, as follows:

1. The Debtors’ {ime fo elect to assume or reject the Lease is hercby extended,
pursuant {o section 365(d)(4) of the Baukruptey Code, through and including, the earlier of (a)
confirmation of any plan, and (b) January 12,2012,

2, In consideration for the Lessor’s written consent o the extension set forth above,
the Debtors hereby waive and forever discharge and release the Lessor of and from any and all
claims for the avoidance of transfers under section 547 of the Bankrupicy Code.

3. This agreement shall not be construed as an agreement by the Lessor to any
assumption, or assumption and assignment of the Lease, and the Lessor does not waive any of its
rights under section 365 of the Bankiuptey Code, including, but not limited to, the right to
receive timely payment of all lease charges as required by section 365(8)(3) of the Bankrupicy
Code.

4. In the event that the Debtors are operating in the Lessor’s premises as of
September 15, 2011, and the Lease for the premises is not subject fo a pending motion fo reject
that Lease, which rejection shall ocour on or before September 30, 2011, then, and in such even,
the Debtors ghail be required fo continue to operate the premises and pay all rent due therefor
through and including December 31, 2011. In the event the Debtors are permitted to cease

operation prior to December 31, 2011, the Lessor shall nevertheless have an allowed
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administrative-elaim for allrentals due for the premises through and includling December 31,
2011 (léssany net arheunisreceived by the Lessor from any othersgurce for the use of the
prexnises affer fhe Debiors fiave vavated theprennises).

5. This Agreement shall not Be consired to provide wiitten coniseat Ty ahy
exfension beyond, that set foith heréin, #iif dny fucthei eitenision-of the. time to assume or reject
the:Lease will require separate written eonsent by {lie Lessor,

8. This Agreerent is subjett to approval by the Bankruptey Court governing the

Debtors” Glapter 11 cases,

Batedi Maga, 2011 Pt Z 2011

. M%% .

MARKETPLACE PHILADELPHIA LP,  KASOWITZ, BENSON, TORRES & PRIEDMAN LLP

By MarketPlace Phifladélpliia, T David M. Briedman:
- Tg geneia] pmmm Aniltew K. Gletin
W4T jeffiey R, Gleit
A 1633 Broadway
g New York, New York 10019
W y .. [Télephone: (212) 566-1700
?aui . Meﬁmn S Facsimile: (212) 506-1800
Its President
ifforneys for Debftors and Deblors in Possession
Lessor
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David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway :

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURY
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
RORDERS GROUP, INC., ef al.,1 Case No. 11-10614 (MG)
‘ Debtors. (Joiutly Administered)

STIPULATION AMENDING STIPULATION FILED MAY 31,2011
FURTHER EXTENDING THE TIME TO ASSUME OR RESJECT
UNEXFPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY

PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, the above-captioneéd debtors and debfors in possession (collectively,

“Borders” or the “Debtors™) and MarketPlace Philadelphia L.P. (the “Lessor’) are parties to

that certain Stipulation Further Extending the Time to Assume or Reject Unexpired Lease of
Nonresidential Real Property Pursuant to § 365(d)(4) of the Bankruptcy Code, dated May 31,
2011, annexed as Exhibit A hereto and filed with Docket No. 947, relating to the premises

located at Philadelphia International Ajrport D/E Connector — DE10, Philadelphia, PA (the

“Original Stipulation™);

1 The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are; Borders Group, Inc. {(4588); Borders International Services, Inc. (5075); Borders, Inc, (4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Inc. (8425); Borders Online, LLC (8996);
and BGP (UK} Limited.
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WHEREAS, tbe Debiors and the Lessor have agreed, due to the umique

circumstances of this matter, to amend the Original Stipulation as set forth herein.

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and

between the Debtors and the Lessor, as follows:

1. Paragraph 4 of the Original Stipulation is hereby amended by (i) deleting

“September 15, 2011” and replacing such date with “October 15, 20117 and (i) deleting

“September 30, 2011” and replacing such date with “October 31, 2011.”

2. This Amendment shall ONLY become effective upon Debtors’ counsel’s

certification that seventy-five (75%) per cent of the locations where the extension stipulations

contained “holiday lock-in” protection effective as of September 30, 2011” have granted

extensions of the holiday lock-in period to at least October 31, 2011.

Deted: June F, 2011

ated: Yune §, 2011

. ,W

BALLARD SPAHR LLP
David L. Pollack

1735 Market Street, 515t Floor
Philadelphia, PA 19103
Telephone: (215) 864-8325
Facsimile: (215) 864-9473

Az!om@s for Lessor

KASOWITZ, BENSON TORRES & FRIEDMAN LLP
David M. Friedman

Andrew K. Glenn P
Teffrey R. Gleit

1633 Broadway

New York, New York 10019
Telephone: (212 506-1700
Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession
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David M. Friedman (DFriedman@kasowitz.com)
Andrew XK. Glenn (AGlenn{@kasowitz.com)

Jeffrey R. Gleit (JGleli@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-18060

Attorneys for Debtors and Deblors in Possession

UNITED STATES BANKRUPTCY COURY
SOUTHERN DISTRICT OF NEW YORK

Inve Chapter 11
BORDERS GROUP, INC,, ef al} Case No. 11-10614 (MG)
Debtors. (Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL
REAL PROPERTY PURSUANT TO § 365(d){4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debiors and debtors in

possession {collectively, “Borders” or the “Debiors™ each filed a voluntary petition for relief

wader chapter 11 of fitle 11 of the United States Code, 11 U.8.C. §§ 101-1532 (the “Bankruptey

Code™, in the United States Bankruptcy Court for the Southern District of New York (the

“Bapkruptey Court™);
WHEREAS, Borders and MarketPlace Philadelphia L.P. (the “Lessor™) are

parties to that certain lease of nonresidential real property, (the “Lease™), relating to the premises

located at Philadelphia International Airport D/E Connector ~ DE16, Philadelphia, PA;

! The Debtors in these cases, along with the Iast four digits of each Debtor’s federal tax ideniification ninnber,
are: Borders Group, Inc, (4588); Borders International Services, Inc. {5075); Borders, Inc. (4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Tnc, (8425); Borders Online, LLC (8996)
and BGP (UK) Limited.
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WHEREAS, the Debtors and the Lessor have agreed 1o extend the Debtors® time
to elect to assume or reject the Lease, pursuant fo section 365(d)(4) of the Bankrupicy Code (the
“365(d)(4) Period™), through and including, the earlier of (a) confirmation of any plan, and (b)
January 12, 2012 on the terms and conditions set forth herein,

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows: ‘

1. = The Debtors’ ﬁme o elect to assume or reject the Lense is hereby extended,
pursuant fo section 365(d)(4) of the Bankruptey Code, through and including, the earlier of (2)
confirmation of any plan, and (b) Janvary 12, 2012,

2. In consideration for the Lessor’s written consent 1o the extension sef forth above,
the Debtors heveby waive and forever discharge and release the Lessor of and from any and ail
claims for the avoidance of transfers under section 547 of the Bankrnptey Code.

3. This agreement shall not be construed as an agreement by the Lessor 1o any
assumption, or assumption and assignment of the Lease, and the Lessor does not waive any of ifs
rights under section 365 of the Bankruptey Code, including, but pot limited fo, the right to
receive timely payment of all lease charges as required by section 365(d)(3) of the Bankruptey
Cede.

4, In the event that the Debiors are operating in the Lessor’s premises as of
September 15, 2011, and the Lease for the premises is not subject to & pending motion to reject
that Lease, which rejection shall occur on or before September 30, 2011, then, and in such event,
the Debtors shall be required to continue to operate the premises and pay all rent due therefor
through and including December 31, 2011, In the event the Debtors are permitied to cease

opezation ptior to December 31, 2011, the Lessor shall nevertheless have an aliowed
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adiiisteative olaim for all renfals due for the preniises thiovgh and including December 31,

2011 (less'any viet amounts received by thig Lessor from any ofhet soutce for theuse of the

priexnises afier the Debtod hisve vacated the premises).

5. This Agrecinent shall not be construed to provide written consent for any

eitension beyond thaf set forth herein, and any further extension-of the time to assume or reject

tho Lease will require sepritate -wiitten coifsént by the Lessor.

. This Agreement is subjest fo approval by the. Barlapptcy Cowt goverhing the

Dibtofs’ Chizptes- 11 ¢ases,

Dated: May 31, 2011

Dated: = , 2011

MARKETPLACE PHILADELPHIA L.P.
By: MarketPlave Philadelphis, e,
Its: getieial partner

{fs Progident

ess0L

0 faéﬁf
AL (/L/\.../

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
David M. Friedman

Andrew K. Glenn,

Jeffiey R. Gleit:

1633 Broadway

New: York, New York 10019

Telephone: (2123 506-1700

Pacsimile: (212) 506:1800

Artoriieys for Debtors and Debtors i Possession
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David M. Frivdman (DFriedman@kasowitz.com)
Andrew K. Gleon (AGlenn@kasowitz.com)

Jeffrey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre ‘ Chapter 11
BORDERS GROUP, INC., et al.,} Case No. 11-10614 (MG)
Debtors. (Jointly Administered)

STIPULATION AMENDING STIPULATION FILED MAY 31, 2011
FURTHER EXTENDING THE TIME TO ASSUME OR REJECT
UNEXPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY

PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, the above-captioned debtors and debtors in possession (collectively,

“Bordess” or the “Debtors”) and MarketFlace LaGuardia Limited Partnership (the “Lessor”)

are parties to that certain Stipulation Further Extending the Time to Assume ov Reject Unexpired
Lease of Nonresidential Real Property Pursuant to § 365(d)(4) of the Barnlruptcy Code, dated
May 31, 2011, annexed as Exhibit A hereto and filed with Docket No. 947, relating to the

premises located at LaGuardia Airport, New York, NY (the “Original Stipulation™);

¥ The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification muraber,
are: Borders Group, Inv. (4588); Borders International Services, Inc. (5075); Borders, uc. (4285); Borders
Direct, LLC (0084); Borders Properties, Inc, {7978); Borders Online, Ine. (8425); Borders Online, LLC (8996);
and BGP (UK) Limited.
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WHEREAS, the Debtors and the Lessor have agreed, due to the unique
circumstances of this matter, o amend the Original Stipulation as set forth herein.
NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
beiween the Debtors and the Lessor, as follows:
1.~ Paragraph 4 of the Original Stipulation is hereby amended by (i) deleting
“September 15, 2011” and replacing such date with “October 15, 2011” and (ii) deleting
“September 30, 2011” and replacing such date with “October 31, 2011.”
2. This Amendment shall ONLY become effective upon Debtors’ counsel’s
certification that seventy-five (75%) per cent of the locations where the extension stipulations
contained “holiday lock-in” protection effective as of September 30, 2011” have granted

extensions of the holiday lock-in period to at least October 31, 2011.

[Dated: -June _f 2011 Dated: June fz, 2011

6%

ALLARD SPAHR LLP KASOWITZ, BENSON, TORRES & FR]EDMAN LLP
avid L. Pollack David M. Friedman
1735 Market Street, 51st Floor Andrew K. Glenn
hiladelphia, PA 19103 Jeffrey R. Gleit
Telephone: (215) 864-8325 1633 Broadway
Facs:mlle (215) 864-9473 New York, New York 10019
Telephone: (212) 506-1700
Atiorneys for Lessor ‘[Facsimpile: (212) 506-1800

dttorneys for Debtors and Debtors in Possession
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David M, Friedman (DFsriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz,com)

Jeffiey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMANLLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Pacsimile: (217) 506-1300

Attorneys for Debfors and Debiors in Possession

UNITED STATES BANKRUPTCY COURTY
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
BORDERS GROUF, INC.,, ef al.,} Case No. 11-16614 (MG)
Debiors, (Sointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTYAL
REAL PROPERTY PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession {collectively, “Borders™ or the “Debiors™) each filed a voluntary petition for relief

under chapter }1 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy

Code™), in the United States Bankruptcy Court for the Southern District of New York (the

“Banksuptey Court™;
WHEREAS, Borders and MarketPlace LaGuardia Limited Parinership. (the
“Lessor™) are parties to that cerfain lease of nonresidential real property, {the “Lease™), relating

to the premises locaied at LaGuardia Airport, New York, NY;

U The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
arer Borders Growp, Inc. {4588); Borders Intemnational Services, Inc, (5075); Borders, Inc, (4285); Borders
Direct, LLC (0084); Borders Properties, Ine. (7978); Borders Online, Inc. (8425); Borders Onfine, LLC (8996);
and BGP (UK) Limited.
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WHEREAS, the Debtors and the Lessor have agreed to extend the Debtors’ time
to elect to assume or reject the Lease, pursuant fo section 365(d)(4) of the Bankvuptey Code (the
“365(d)(4) Period™), through and inchuding, the eatlier of () confirmation of any plan, and (b}
Janvary 12, 2012 on the terms and conditions set forth herein,

NOW, THEREFORE, IT IS HEREBY STIPULATRD AND AGREED, by and
between the Debiors and the Lessor, as follows:

i, The Debtors® time to olect o assume or reject the Lease is hereby extended,
pursuant fo section 365(d)(4) of the Bankruptey Code, through and including, the eatlier of (&)
confirmation of any plan, and (b} Janvary 12, 2012,

2, In consideration for the Lessor’s writien consent {o the extension set forth above,
the Debtors hereby waive and fovever discharge and release the Lessor of and from any and all
claims for the avoidance of transfers under section 547 of the Bankruptey Code,

3. This agreement shall not be construed as an agreement by the Lessor fo any
assumption, or assumption and assignment of the Lease, and the Lessor does not waive any of its
rights under section 365 of the Bankiuptey Code, including, but not limited fo, the right to
receive timely payment of all lease charges as required by section 365(d)(3) of the Bankiuptey
Code,

4. In the event that the Debtors are operating in the Lessor’s premises as of
September 15, 2011, and the Lease for the premises is not subject fo a pending motion to reject
that Lease, which rejection shall occur on or before September 30, 2011, then, and in such event,
the Debtors shall be required to continue fo operate the premises and pay all rent due therefor
through and including December 31, 2011, In the event the Debiors are permitied to cease

opetation prior to December 31, 2011, the Lessor shall nevertheless have an allowed

DMEAST F13697934 «3




admindsteative claim for all rentaly:dueor thie premises through dnd incluiitig December 31,

2011 (fess apy nefamounts received by the Lessor front any other source for fhie use 6f the

premisgsafter the Débtois have vacated the premises).

5 This Agreement shall net be construed tp provide wiittén consent for any

estrension beyond that set forth herein, and any furthér exterision of the time to assume or reject

theLease will reguire separate written congent by the Léssor,

6, This Agreenient is subjest to approval by the Bankraptey Towt goverding; the

Pebtois®Chapter 11 cases.

Lated: _mcs? 3f » 2011

Dated: _os] 2] G

BAREETPLACE LA GUARDIA,
LIMITED PARTNERSHIP

By: MdiketPidbe LadHi:
a l‘?‘; l ‘ ‘
il
PaulO MeGinn
Its President

By:

fiessor

LY

RASGWITE, BENSON, TORKES & FRIEDMAN LLP
David M, Friedman

Teffrgy R., @le:ﬁ:

1633 Bmarﬁ#ay

New York; Wew Yoik 10019
Telephone: (Z12) 506-1700
Facsiniie: (212) 506-1800

Aﬂorr‘zeys Joir Debtors and Debfors in Possession
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David M. Friedman (DFriedman@kasowiiz.com)
Andrew K. Glenn (AGlenn@kasowitz,com)

Teffrey R. Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10619

Telephone: (212) 506-1700

Facsimile; (212) 506-1800

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapfer 11
BORDERS GROUP, INC., ef gl Case No. 11-18614 (MG)
Debtors. (Jointly Administered)

STIPULATION AMENDING STIPULATION FILED MAY 31, 2011
FURTHER EXTENDING THE TIME TO ASSUME OR REJECT
UNEXPIRED LEASE OF NONRESIDENTIAL REAL PROPERTY

PURSUANT TO § 365(d){4) OF THE BANKRUPTCY CODE

WHEREAS, the above-captioned debtors and debtors in possession (collectively,

“Borders” or the “Debiors™) and Centro NP Holdings 3 SPE, LLC (the “Lessor”) are parties to

that certain Stipulation Further Extending the Time to Assume or Reject Unexpired Lease of
Nonresidential Real Property Pursuant to § 365(d)(4) of the Bankvuptcy Code, dated May 31,
2011, annexed as Exhibit A hereto and filed with Docket No. 947, relating fo the premises

located at 6123-6173 Glenway Avenue, Cincinnati, OH 45211 (the “QOriginal Stipulation™);

1 The Debiors in these cases, along with the last four digits of each Debtor’s federal tax identification nurmber,
ure: Borders Group, Inc. (4588); Borders International Services, Inc. (5075); Borders, Inc. {4285); Boxders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Ino. (8425); Borders Online, LLC (8996);
and BGP (UK) Limited.

-
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WHEREAS, the Debtors and the Lessor have agreed, due to the unigue
circumstances of this matter, to amend the Original Stipulation as set forth herein,

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debiors and the Lessor, as follows:

i. Paragraph 4 of the Original Stipulation is hereby amended by (i) deleting
“September 15, 2011” and replacing such date with “October 15, 2011” and (i) deleting
“September 30, 2011 and replacing such date with “October 31, 2011.”

2. This Amendment shall ONLY become effective upon Debtors’ counsel’s
certification that seventy-five (75%) per cent of the locations where the extension stipulations
contained “holiday lock-in” protection effective as of September 30, 2011” bhave granted

extensions of the holiday lock-in period to at least October 31, 2011.

Dated: June § , 204

BALLARD SPAHR LLP [KASOWITZ, BENSON, TORRES & FRIEDMAN LLP |
[David L. Pollack David M, Friedman

1735 Market Street, 51st Floor Andrew K. Glenn

Philadelphia, PA 19103 Jeffrey R. Gleit
{Telephone: (215) 864-8325 1633 Broadway
Facsimile: (215) 864-9473 New York, New York 10019
: Telephone: (212) 506-1700

Wttorneys for Lessor Facsimile: (212) 506-1800

Attorneys for‘Debtors and Debtors in Possession
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David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)

Jeffrey R, Gleit (JGleit@kasowitz.com)

KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
1633 Broadway

New York, New York 10019

Telephone: (212) 506-1700

Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
BORDERS GROUP, INC,, et af.,! Case No. 13-10614 (MG)
Debtors. (Jointly Administered)

STIPULATION FURTHER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASE OF NONRESIDENTIAL
REAL PROPERTY PURSUANT TO § 365(d)(4) OF THE BANKRUPTCY CODE

WHEREAS, on February 16, 2011, the above-captioned debtors and debtors in

possession {collectively, “Borders” or the “Debtors™) each filed a voluntary petition for relief
under chapter 11 of title 11 of the United States Code, 11 U.S.C, §§ 101-1532 (the “Bankruptey
Code™), in the United States Bankruptcy Court for the Southern District of New York (the

“Bankrupicy Court™);

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Borders Group, Inc. (4588); Borders International Services, Inc. (5075); Borders, Inc. (4285); Borders
Direct, LLC (0084); Borders Properties, Inc. (7978); Borders Online, Inc. (8425); Borders Online, LLC (8996);
and BGP (UK) Limited,
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WHEREAS, Borders and CENTRO NP HOLDINGS 3 SPE, LLC (the
“ILessor’”) are parties to that certain lease of nonresidential real property, (the “Lease”), relating
to the premises located at 6123-6173 Glenway Avenue, Cincinnati, OH 45211;

WHEREAS, the Debtors and the Lessor have agreed to extend the Debtors’ time
to elect to assume or reject the Lease, pursuant to section 365(d)(4) of the Bankrupt;:y Code (the

“365(d)(4) Period”), through and including, the earlier of (a) confirmation of any plan, and (b)

January 12, 2012 on the terms and conditions set forth herein.
NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and
between the Debtors and the Lessor, as follows:

1. The Debtors’ time to elect to assume or reject the Lease is hereby extended,
pursuant to section 365(d)(4) of the Bankruptcy Code, through and including, the earlier of (a)
confirmation of any plan, and (b) January 12, 2012,

2. In consideration for the Lessor’s written consent fo the extension set forth above,
the Debtors hereby waive and forever discharge and release the Lessor of and from any and all
claims for the avoidance of transfers under section 547 of the Bankruptcy Code.

3. This agreement shall not be construed as an agreement by the Lessor to any
assumption, or assumption and assignment of the Lease, and the Lessor does not waive any of its
rights under section 365 of the Bankruptcy Code, including, but not limited to, the right to
receive timely payment of all lease charges as required by section 365(d)(3) of the Bankruptcy
Code.

.4' In the event that the Debtors are operating in the Lessor’s premises as of
September 15,2011, and the Lease for the premises is not subject to a pending motion to reject

that Lease, which rejection shall occur on or before September 30, 2011, then, and in such event,
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the Debtors shall be required to continue to operate the premises and pay all rent due therefor
through and including December 31, 2011, In the event the Debtors are permitied to cease
operation prior to December 31, 2011, the Lessor shall nevertheless have an allowed
administrative claim for all rentals due for the premises through and including December 31,
2011 (less any net amounts received by the Lessor from any other source for the use of the
premises after the Debtors have vacated the premises).

3. This Agreement shall not be construed to provide written consent for any
extension beyond that set forth herein, and any further extension of the time to assume or reject
the Lease will require separate written consent by the Lessor,

6. This Agreement is subject fo approval by the Bankruptcy Court governing the

Debtors’ Chapter 11 cases.

Dated: _ {\ “ 12011 Dated: m}q 2/ 2011
CENTRO NP HOLDINGS 3 SPE, LLC @0%/
a Delaware limited liability company LA
O}/]/W/ KASOWITZ, BENSON, TORRES & FRIEDMAN LLP
David M. Friedman
By: Mivhacl Moss Evl Andrew K. Glenn
Jeffrey R. Gleit
[ essor 1633 Broadway

New York, New York 10019
Telephone: (212) 506-1700
Facsimile: (212) 506-1800

Attorneys for Debtors and Debtors in Possession
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