
Objection Deadline: May 5, 2011, at 4:00 p.m. (Prevailing Eastern Time)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re

BORDERS GROUP, INC., et al.,1

Debtors.

Chapter 11

Case No. 11-10614 (MG)

(Jointly Administered)

FIRST MONTHLY FEE STATEMENT OF KASOWITZ, BENSON,
TORRES & FRIEDMAN LLP AS GENERAL COUNSEL TO THE
DEBTORS AND DEBTORS IN POSSESSION FOR THE PERIOD

FROM FEBRUARY 16, 2011 THROUGH MARCH 31, 2011

By this first monthly fee statement (the “Statement”), pursuant to sections 328,

330 and 331 of title 11 of the United States Code (the “Bankruptcy Code”), Rule 2016 of

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 2016-1

of the Local Rules of the United States Bankruptcy Court for the Southern District of

New York (the “Local Rules”), Kasowitz, Benson, Torres & Friedman LLP (“KBT&F”),

general counsel to Borders Group, Inc. (“BGI”) and its debtor subsidiaries, as debtors and

debtors in possession (collectively, the “Debtors”) in these chapter 11 cases, hereby seeks

reasonable compensation for professional legal services in the amount of $1,273,867.00,

together with reimbursement for actual and necessary expenses incurred in the amount of

$28,749.49, for the period commencing February 16, 2011, through and including March

31, 2011 (the “Statement Period”). In accordance with the Order Pursuant to 11 U.S.C.

§§ 105(a) and 331 Establishing Procedures for Interim Compensation and

Reimbursement of Expenses for Professionals, dated March 15, 2011 [Docket No. 385]

(the “Compensation Order”), KBT&F seeks 80% reimbursement of its total reasonable

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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and necessary fees incurred, in the amount of $1,019,093.60, together with 100%

reimbursement for actual and necessary expenses incurred in the amount of $28,749.49,

for the Statement Period. In support of this Statement, KBT&F respectfully represents as

follows:

Name of Professional: Kasowitz, Benson, Torres & Friedman LLP

Authorized to Provide
Professional Services to: The Debtors and Debtors In Possession

Date of Retention: Order entered March 15, 2011 [Docket
No. 381] nunc pro tunc to February 16, 2011

Period for which compensation
and reimbursement is sought: February 16, 2011 through March 31, 2011

Amount of compensation sought
as actual, reasonable and necessary: $1,273,867.00

80% of compensation sought
as actual, reasonable and necessary: $1,019,093.60

Amount of expense reimbursement sought
as actual, reasonable and necessary: $28,749.49

(Remainder of Page Intentionally Left Blank)
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Timekeeper Summary

Name of Professional
Person Position Department

Year of
NY Bar

Admission

Hourly
Billing
Rate

Total
Billed
Hours

Total
Compensation

David M. Friedman Partner Bankruptcy 1982 $950 94.20 $89,490.00
Jeffrey R. Gleit Partner Bankruptcy 2001 $640 281.40 $180,096.00
Andrew K. Glenn Partner Bankruptcy 1996 $825 255.10 $210,457.50
Robert M. Novick Partner Bankruptcy 1994 $775 29.70 $23,017.50
Michael D. Rosenbloom Partner Corporate 1987 $675 25.60 $17,280.00
David S. Rosner Partner Bankruptcy 1990 $875 1.00 $875.00
Barry Rutcofsky Partner Corporate 1984 $650 64.30 $41,795.00
Adam L. Shiff Partner Bankruptcy 1993 $825 77.00 $63,525.00
Alan Lungen Special

Counsel
Bankruptcy 1999 $625 202.00 $126,250.00

Michael E. Friedman Special
Counsel

Managing
Attorney

1993 $400 18.90 $7,560.00

Nii-Amar Amamoo Associate Bankruptcy 2008 $335 172.50 $57,787.50
Michele L. Angell Associate Bankruptcy 2007 $360 178.70 $64,332.00
Julia Balduzzi Associate Bankruptcy 2009 $325 249.50 $81,087.50
Daniel A. Fliman Associate Bankruptcy 2004 $525 70.00 $36,750.00
Kelly S. Johnson Associate Litigation 2000 (GA) $315 2.60 $819.00
Alana Sher Klein Associate Bankruptcy 2008 $350 40.40 $14,140.00
Simone K. Lelchuk Associate Bankruptcy Pending $300 264.50 $79,350.00
Ross G. Shank Associate Bankruptcy 2000 $550 219.70 $120,835.00
Meredith A. Wholley Associate Litigation Pending $275 20.80 $5,720.00
Matthew Cowherd Staff

Attorney
N/A 2007 $265 5.70 $1,510.50

Lauren M. Davis Staff
Attorney

N/A 2010 $200 55.30 $11,060.00

Anthony T. Andry Paralegal Litigation N/A $165 11.80 $1,947.00
Michael Birnbaum Paralegal Bankruptcy N/A $165 90.10 $14,866.50
Michelle Drucker Paralegal Litigation N/A $195 12.50 $2,437.50
Jamila A.M. Folkes Paralegal Litigation N/A $165 45.90 $7,573.50
Chesley R. Ivy Paralegal Bankruptcy N/A $195 4.50 $877.50
Ashley McNamara Paralegal Litigation N/A $165 6.70 $1,105.50
Narinder Uppal Paralegal Litigation N/A $165 10.30 $1,699.50
Richard M. LaRosa Managing

Clerk
Managing
Attorney

N/A $225 9.50 $2,137.50

Paul J. Perez Assistant
Managing

Clerk

Managing
Attorney

N/A $175 21.60 $3,780.00
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George Sikes Assistant
Managing

Clerk

Managing
Attorney

N/A $175 6.60 $1,155.00

Francisco J. Velez Assistant
Managing

Clerk

Managing
Attorney

N/A $175 6.40 $1,120.00

Jack W. Morrison Court
Clerk

Managing
Attorney

N/A $130 2.90 $377.00

Richard P. Randel Court
Clerk

Managing
Attorney

N/A $130 8.10 $1,053.00

Total 2,565.80 $1,273,867.00

Grand Total: $1,273,867.00
Blended Rate: $496.48

(Remainder of Page Intentionally Left Blank)
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Compensation by Project Category

Project Category Hours Amount
General Chapter 11 Case Administration (09539002) 357.10 $153,775.50
General Corporate (09539003) 6.00 $3,535.50
Asset Sales (Analysis/Disposition) (09539004) 261.10 $171,077.00
Creditor/Claims Issues (09539005) 219.40 $139,986.50
Executory Contracts/Unexpired Leases (09539006) 409.20 $185,177.00
General Litigation (09539007) 24.90 $9,671.50
Employment Matters (09539008) 217.50 $91,957.50
Tax Issues (09539009) 38.10 $16,033.50
Schedules/Statements & Monthly Reports (09539010) 16.60 $7,529.50
Firm Retention/Disclosure Issues (09539011) 41.30 $18,241.00
Non-Firm Retentions (09539012) 164.20 $79,926.50
Fee Statements/Fee Applications (09539013) 6.00 $1,417.50
Negotiations With Vendors/Landlords (09539014) 178.80 $100,026.00
Plan/Disclosure Statement (09539015) 21.60 $14,796.50
General DIP/Cash Collateral (09539016) 198.40 $123,202.50
Utilities Issues (09539017) 136.30 $64,270.00
Hearing and Hearing Preparation (09539018) 261.40 $88,731.00
Bankruptcy Rule 2004 (09539019) 0.00 $0.00
Non-Working Travel (09539020) 7.90 $4,512.50
Total 2,565.80 $1,273,867.00

(Remainder of Page Intentionally Left Blank)
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Expense Category Summary

Expense Category Total Expenses
Filing Fees 8,312.00
Transcripts 785.15
Local Transportation 1,903.55
Business Meals 3,244.93
Automated Research 1,852.86
Document Reproduction 12,308.00
Document Delivery 74.30
Telephone 253.65
Facsimile Transmission 12.00
Mailing Charges 3.05

Total $28,749.49

(Remainder of Page Intentionally Left Blank)
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JURISDICTION

1. The Court has subject matter jurisdiction to consider and determine this

matter pursuant to 28 U.S.C. § 1334. This is a core proceeding pursuant to 28 U.S.C. §

157(b). Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

STATUTORY BASIS

2. The statutory predicates for the relief requested herein are: (i) sections

328, 330 and 331 of the Bankruptcy Code; (ii) Rule 2016 of the Bankruptcy Rules; (iii)

Rule 2016-1 of the Local Rules; and (iv) the Compensation Order.

BACKGROUND

3. On February 16, 2011 (the “Commencement Date”), each of the Debtors

commenced a voluntary case under chapter 11 of title 11 of the United States Code (the

“Bankruptcy Code”). The Debtors are authorized to operate their business and manage

their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the

Bankruptcy Code. The Debtors’ cases are being jointly administered pursuant to Rule

1015(b) of the Bankruptcy Rules.

RETENTION OF KBT&F

4. On February 16, 2011, the Debtors filed the Application of the Debtors

Pursuant to 11 U.S.C. § 327(a) and Fed. R. Bankr. P. 2014 for Authorization to Employ

and Retain Kasowitz, Benson, Torres & Friedman LLP as Debtors’ General Counsel,

Nunc Pro Tunc to the Commencement Date [Docket No. 37], and Declaration of David

M. Friedman in Support [Docket No. 37, Exhibit A].

5. On March 1, 2011, KBT&F filed the Supplemental Declaration of David

M. Friedman in Support Of Debtors’ Application Pursuant to 11 U.S.C. § 327(a) and
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Fed. R. Bankr. P. 2014 for Authorization to Employ and Retain Kasowitz, Benson, Torres

& Friedman LLP as Debtors’ General Counsel, Nunc Pro Tunc to the Commencement

Date [Docket No. 195].

6. On March 4, 2011, KBT&F filed the Second Supplemental Declaration of

David M. Friedman in Support Of Debtors’ Application Pursuant to 11 U.S.C. § 327(a)

and Fed. R. Bankr. P. 2014 for Authorization to Employ and Retain Kasowitz, Benson,

Torres & Friedman LLP as Debtors’ General Counsel, Nunc Pro Tunc to the

Commencement Date [Docket No. 254].

7. On March 14, 2011, KBT&F filed the Third Supplemental Declaration of

David M. Friedman in Support Of Debtors’ Application Pursuant to 11 U.S.C. § 327(a)

and Fed. R. Bankr. P. 2014 for Authorization to Employ and Retain Kasowitz, Benson,

Torres & Friedman LLP as Debtors’ General Counsel, Nunc Pro Tunc to the

Commencement Date [Docket No. 268].

8. On March 15, 2011, this Court approved KBT&F’s retention as counsel to

the Debtors nunc pro tunc to the Commencement Date [Docket No. 381].

RELIEF REQUESTED

9. KBT&F submits this Statement in accordance with the Compensation

Order. All services for which KBT&F requests compensation were performed for, or on

behalf of, the Debtors.

10. This Statement is the first monthly fee statement filed by KBT&F in these

cases. In connection with the professional services rendered, by this Statement KBT&F

seeks compensation in the amount of $1,273,867.00. A detailed statement of hours spent

rendering legal services to the Debtors, in support of KBT&F’s request of compensation
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for fees incurred during the Statement Period, is attached hereto as Exhibit A.2 Exhibit A

(i) identifies the professionals and paraprofessionals that rendered services in each project

category; (ii) describes each service such professional or paraprofessional performed; and

(iii) sets forth the number of hours in increments of one-tenth of an hour spent by each

individual providing the services. KBT&F maintains computerized records of the time

spent by all KBT&F professionals in connection with its representation of the Debtors.

The rates described in Exhibit A are KBT&F’s customary hourly rates for services of this

type.

11. In accordance with the factors enumerated in section 330 of the

Bankruptcy Code, the amount of fees requested is fair and reasonable given: (i) the

complexity of these cases; (ii) the time expended; (iii) the nature and extent of the

services rendered; (iv) the value of such services; and (v) the costs of comparable

services other than in a case under the Bankruptcy Code.

12. By this Statement, KBT&F also seeks expense reimbursement of

$28,749.49. A detailed list of disbursements made by KBT&F, in support of KBT&F’s

request for expense reimbursement for the Statement Period, is attached hereto as Exhibit

B.3 Exhibit B provides a summary of expenses by type, as well as a detailed itemization

and description of the disbursements made by KBT&F on the Debtors’ behalf during the

Statement Period.

2 Exhibit A has been split into two parts on the ECF system due to ECF filing size limitations.
3 Reimbursement for out-of-pocket expenses incurred during one month may be sought in later fee
statements, due to a delay in billing by certain vendors and service providers utilized by KBT&F in
rendering services to the Debtors. Accordingly, reimbursement for additional out-of-pocket expenses
incurred during the Statement Period may be sought in subsequent fee statements.
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AMOUNTS REQUESTED

13. KBT&F seeks 80% of its total compensation for the Statement Period, in

the amount of $1,019,093.60, in connection with the professional services summarized on

the chart above and detailed in Exhibit A.

14. KBT&F incurred or disbursed the actual and necessary costs and expenses

related to these cases in the amount of $28,749.49, and as detailed in Exhibit B.

NOTICE

15. Pursuant to the Compensation Order, this Statement will be served upon:

(i) the Debtors, Borders Group, Inc., 100 Phoenix Drive, Ann Arbor, Michigan 48108,

Facsimile: (734) 477-1285 (Attn: Matthew A. Chosid, Esq.); (ii) attorneys for the Official

Committee of Unsecured Creditors, Lowenstein Sandler PC (Attn: Bruce D. Buechler,

Esq., Bruce S. Nathan, Esq., and Paul Kizel, Esq.); (iii) the Office of the United States

Trustee for the Southern District of New York (Attn: Tracy Davis, Esq. and Linda

Riffkin, Esq.); and (iv) counsel for the DIP Agents: (a) Morgan, Lewis & Bockius LLP

(Attn: Wendy Walker, Esq. and Sandra Vrejan, Esq.), counsel for the Working Capital

Agent, and (b) Riemer & Braunstein LLP (Attn: Donald E. Rothman, Esq.), counsel for

GA Capital LLC (each a “Compensation Notice Party” and, collectively, the

“Compensation Notice Parties”).

WHEREFORE, pursuant to the Compensation Order, KBT&F respectfully

requests: (i) payment of fees for the Statement Period in the amount of $1,019,093.60,

which represents 80% of the total compensation for professional services rendered during

the Statement Period (such total being $1,273,867.00), and (ii) payment of $28,749.49,
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for reimbursement of 100% of the actual and necessary costs and expenses incurred by

KBT&F in these cases during the Statement period.

Dated: April 20, 2011
New York, New York

KASOWITZ, BENSON, TORRES
& FRIEDMAN LLP

By: /s/ Andrew K. Glenn
David M. Friedman (DFriedman@kasowitz.com)
Andrew K. Glenn (AGlenn@kasowitz.com)
Jeffrey R. Gleit (JGleit@kasowitz.com)
1633 Broadway
New York, New York 10019
Telephone: (212) 506-1700
Facsimile: (212) 506-1800

Attorneys for Debtors and
Debtors in Possession
































































































































































































































































































































































































