
 

 

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) 

ORDER AUTHORIZING DEBTORS TO TERMINATE UNEXPIRED LEASE OF NON-
RESIDENTIAL REAL PROPERTY, STORE NO. 356 (SAN JUAN, PUERTO RICO)  

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in 

possession (the “Debtors”) for an order pursuant to sections 105, 363 and 365 of the Bankruptcy 

Code and Rules 2002, 6004, 6006 and 9014 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”) seeking (i) approval of the bidding and auction procedures for the sales of 

nonresidential real property leases, (ii) authority to conduct the sales (the “Sales”) of such leases 

free and clear of all interests, including liens, claims, and encumbrances (collectively, the 

“Interests”) and to assume and assign or to terminate leases and (iii) related relief; and upon the 

record of the hearing for approval of bidding procedures conducted on August 10, 2011, and the 

Court’s Order,3 dated August 11, 2011, approving bidding and auction procedures (the “Bidding 

Procedures”) in connection with the Debtors’ efforts to identify the highest and best bidder in the 

Sales; and upon the results of the bidding process; and upon the record of the hearing held on 

November 29, 2011 (the “Lease Termination Hearing”); and upon the Debtors’ revisions to the 

proposed form of this Order made based on upon the Court’s comments at the Lease Termination 

                                                 
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. 

2  All terms not otherwise defined herein shall have the meanings assigned to them in the Motion.  
3  [Docket No. 1519]. 
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Hearing, which revisions are consented to by the Landlord; and upon the consents confirmed 

below by The Washington Advisory Group and DSW Shoe Warehouse, Inc. to the releases set 

forth in Paragraph 5 of this Order; and it appearing that the relief requested is in the best interests 

of the Debtors’ estates, their creditors, and other parties in interest; and it appearing that this 

Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and Standing 

Order M-61 Referring to Bankruptcy Judges for the Southern District of New York Any and All 

Proceedings Under Title 11, dated July 10, 1984 (Ward, Acting C.J.); and it appearing that this 

Motion is a core proceeding pursuant to 28 U.S.C. § 157; and adequate notice of the Motion 

having been given and it appearing that no other notice need be given; and the Court having 

heard any objections made to the relief sought in the Motion; and after due deliberation and 

sufficient cause therefor, 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. The relief granted herein is in the best interests of the Debtors, their estates, their 

creditors and other parties in interest. 

B. The notice of the Motion and the Lease Termination Hearing given by the 

Debtors constitutes due and sufficient notice thereof. 

C. The Debtors have provided good and sufficient reasons and have demonstrated a 

compelling and sound business justification for the Court to approve the termination of the 

nonresidential real property lease identified in Exhibit 1 hereto (the “Lease”) with the party 

identified therein (the “Landlord”) on the terms and conditions set forth in the termination 

agreement attached hereto as Exhibit 2 (the “Termination Agreement”). 

D. The Debtors and their professionals marketed the Lease and conducted a sale 

process as set forth in and in accordance with the Motion.  Based upon the record of these 
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proceedings, all creditors and other parties in interest and all prospective purchasers have been 

afforded a reasonable and fair opportunity to bid for the Lease. 

E. The consideration to be provided by the Landlord under the Termination 

Agreement is the highest and best offer received by the Debtors for the Lease from a Qualified 

Bidder (as defined in the Bidding Procedures), and, except for the Landlord, no parties have 

submitted Qualified Bids (as defined in the Bidding Procedures) for the Lease. 

F. The Debtors and the Landlord have resolved the Landlord’s objection [Docket 

No. 1797] to the auction for the Lease conducted on September 13, 2011 (the “Auction”), and, at 

such time as this Order becomes final and non-appealable, that objection shall be deemed 

withdrawn. 

G. The Debtors have demonstrated good, sufficient, and sound business purpose and 

justification for termination of the Lease on the terms set forth in the Termination Agreement, all 

of which is in the best interests of the Debtors, their estates, and their creditors. 

H. As set forth in the Notice of (I) Filing of Proposed Order Approving Termination 

Agreement for Store No. 356 (San Juan, Puerto Rico) and (II) Hearing Regarding Same, the 

Creditors’ Committee reviewed and approved the proposed form of this Order and the 

Termination Agreement.  On or about October 31, 2011, the Debtors served a copy of the 

proposed form of this Order to The Washington Advisory Group and DSW Shoe Warehouse, 

Inc., requested that any objections to entry of this Order be raised on or before November 14, 

2011, and received no such objections. 

I. Based on the foregoing findings of fact and conclusions of law, 

IT IS ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Motion is granted as set forth herein. 
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2. All objections with regard to the relief sought in the Motion as it pertains 

to the Lease that have not been withdrawn, waived, or settled, are overruled on the merits. 

3. Pursuant to section 363 of the Bankruptcy Code, the Debtors are 

authorized to terminate the Lease on the terms and conditions set forth in the Termination 

Agreement, which termination shall be effective as of the Termination Date (as defined in the 

Termination Agreement), and the Landlord and the Debtors are granted all necessary and 

appropriate relief under the Bankruptcy Code (subject to section 362 of the Bankruptcy Code) to 

implement the transactions contemplated by the Termination Agreement.  

4. Within five (5) business days of the Termination Date, the Landlord shall 

pay a lease termination fee of $425,000 to the Debtors as provided in the Termination 

Agreement, and the Landlord shall have 30 days from the date of entry of this Order to file or 

amend its proof of claim in the Borders, Inc. case to assert general unsecured claims of the 

Landlord, if any, that are reserved to the Landlord under the Termination Agreement. 

5. Effective as of the date hereof (and in addition to the releases between the 

Landlord and the Debtors set forth in the Termination Agreement), each of (i) the Debtors, (ii) 

the Committee, (iii) any subsequent trustee or other representative of the Debtors, the bankruptcy 

estate of the Debtors or the Committee, (iv) The Washington Advisory Group and (v) DSW Shoe 

Warehouse, Inc., shall be deemed to have released and discharged any claims to the Lease and 

any and all past, present and future claims, actions or causes of action against the Landlord, 

whether known or unknown, fixed or contingent, arising out of, or related to, the Auction and the 

bidding process related to the sale of the Lease.   

6. This Order shall be effective and enforceable immediately upon entry and 

shall not be stayed pursuant to Rules 6004(h).   
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7. To the extent that any provisions in the Termination Agreement conflict 

with this Order, the Order shall govern; provided, however, that in the event the Termination 

Agreement does not go effective pursuant to the terms therein, then this Order shall be deemed 

null and void and of no further force or effect. 

8. This Court retains jurisdiction with respect to all matters arising from or 

related to the implementation of this Order.  The Landlord has acknowledged and consented to 

such jurisdiction, has waived any right to trial by jury in connection with any disputes related to 

the Auction, the Termination Agreement or this Order and is deemed to have submitted itself to 

the jurisdiction of the Bankruptcy Court for purposes of determination of any such disputes. 

Dated: December 14, 2011 
New York, New York         

 
_____/s/Martin Glenn_______ 

MARTIN GLENN 
United States Bankruptcy Judge 

 
 
 
CONSENTED TO AS TO PARAGRAPH 5 BY: 
 
 
 
THE WASHINGTON ADVISORY GROUP 
 
By:   /s/ Amaury Rivera  
 
Its: President   
 
 
 
DSW SHOE WAREHOUSE, INC. 
 
By:   /s/ Steven Ramey  
 
Its: Vice President   
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EXHIBIT 1

Store
Number

City, State Landlord

356 San Juan, Puerto Rico Plaza Las Americas, Inc.
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EXHIBIT 2
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