
 

 

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 APPROVING THE DISCLOSURE STATEMENT; APPROVING  

THE SOLICITATION AND VOTING PROCEDURES; SCHEDULING  
THE PLAN CONFIRMATION PROCESS; AND GRANTING RELATED RELIEF 

 
A hearing having been held on November 10, 2011 (the “Hearing”), to consider the 

motion, dated October 3, 2011 (the “Motion”),2 of Borders Group, Inc. and its affiliated debtors, 

as debtors and debtors in possession (collectively, the “Debtors”), for entry of an order 

(i) approving the Disclosure Statement Relating to the First Amended Joint Plan of Liquidation 

Pursuant to Chapter 11 of the Bankruptcy Code Proposed by the Debtors and the Official 

Committee of Unsecured Creditors, dated November 10, 2011 (as the same has been or may be 

amended, the “Disclosure Statement”), (ii) fixing a voting record date, (iii) approving solicitation 

packages and procedures for distribution thereof, (iv) approving forms of ballots and establishing 

procedures for voting on the First Amended Joint Plan of Liquidation Pursuant to Chapter 11 of 

the Bankruptcy Code Proposed by the Debtors and the Official Committee of Unsecured 

Creditors, dated November 10, 2011 (as the same has been or may be amended, the “Plan”), (v) 

approving forms of notice to non-voting classes, (vi) shortening the seven (7)-day time period for 

filing the certification of acceptance or rejection of the Plan, (vii) shortening the seven (7)-day 

                                                 
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  Capitalized terms used but not defined herein shall have the meanings assigned to them in the Motion. 
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time period for filing objections to Plan confirmation, (viii) scheduling a hearing on confirmation 

of the Plan and establishing notice and objection procedures in respect thereof, and (ix) granting 

related relief, all as more fully set forth in the Motion; and the Court having jurisdiction to 

consider the Motion and the relief requested therein being a core proceeding pursuant to 28 

U.S.C. §§ 157 and 1334 and the Standing Order of Referral of Cases to Bankruptcy Court Judges 

of the District Court for the Southern District of New York, dated July 19, 1984 (Ward, Acting 

C.J.); and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and 

notice of the Motion and the Hearing being adequate under the circumstances; and the Disclosure 

Statement Hearing Notice constituting good and sufficient notice to all interested parties and no 

other or further notice need be provided; and the Court having reviewed the Motion, the papers 

in support thereof, and the responses thereto, if any; and upon the Motion, the papers in support 

thereof and the responses thereto, if any, the record of the Hearing; and the Court having found 

and determined that the legal and factual bases set forth in the Motion and at the Hearing 

establish just cause for the relief granted herein; and that the relief requested in the Motion is in 

the best interests of the Debtors, their estates, and creditors; and upon all of the proceedings had 

before the Court; and after due deliberation and sufficient cause appearing therefor; 

IT IS HEREBY FOUND THAT: 

A. The form of the ballot (the “Ballot”) for Class 3 (General Unsecured 

Claims) (the “Voting Class”) annexed hereto as Exhibit A is hereby approved. 

B. Ballots need not be provided to the holders of claims in Class 1 (Priority 

Non-Tax Claims) and Class 2 (Secured Claims) because the Plan provides that such classes are 

unimpaired and, therefore, deemed to accept the Plan. 
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C. Ballots need not be provided to the holders of claims and interests in Class 

4 (Equity Interests) and Class 5 (Intercompany Claims) because the Plan provides that they will 

not receive or retain any property under the Plan in respect of such claims or interests and, 

therefore, are deemed to reject the Plan. 

D. The Voting Deadline as defined below and set forth in the Motion, during 

which the Debtors may solicit acceptances to the Plan is a reasonable and adequate period of time 

for creditors to make an informed decision to accept or reject the Plan. 

E. The procedures for the solicitation and tabulation of votes to accept or 

reject the Plan (as more fully set forth in the Motion and below) provide for a fair and equitable 

voting process and are consistent with section 1126 of the Bankruptcy Code. 

F. The notice substantially in the form annexed hereto as Exhibit “D” (the 

“Confirmation Hearing Notice”) and the procedures set forth below for providing such notice to 

all voting creditors and equity security holders of the time, date, and place of the hearing to 

consider confirmation of the Plan (the “Confirmation Hearing”) and the contents of the 

Solicitation Packages (as defined below) comply with Rules 2002 and 3017 of the Federal Rules 

of Bankruptcy Procedure (the “Bankruptcy Rules”) and constitute sufficient notice to all 

interested parties. 

NOW, THEREFORE, IT IS: 

ORDERED that the Motion is GRANTED; and it is further 

ORDERED that the Disclosure Statement is APPROVED; and it is further 

ORDERED that November 10, 2011 is established as the record date (the “Voting 

Record Date”) for purposes of this Order and determining which creditors are entitled to vote on 

the Plan, provided, however, that for purposes of the Voting Record Date, no transfer of claims 
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pursuant to Bankruptcy Rule 3001 shall be recognized unless (i) documentation evidencing such 

transfer was filed with the Court on or before twenty-one (21) days prior to the Voting Record 

Date, and (ii) no timely objection with respect to such transfer was filed by the transferee; and it 

is further 

ORDERED that on or before November 16, 2011 (the “Solicitation Date”) the 

Debtors are directed to distribute or cause to be distributed solicitation packages (the 

“Solicitation Packages”) containing a copy of (A) the Confirmation Hearing Notice and a Ballot 

together with a pre-addressed return envelope or (B) a Notice of Non-Voting Status (as defined 

below), as applicable, by the Solicitation Date, to (a) all persons or entities identified in the 

Debtors’ schedules of liabilities filed pursuant to section 521 of the Bankruptcy Code and 

Bankruptcy Rule 1007, and all amendments and modifications thereto through and including the 

Record Date, (the “Schedules”) as holding liquidated, noncontingent, and undisputed claims, in 

an amount greater than zero, (b) all parties having filed proofs of claims in an amount greater 

than zero in the Debtors' chapter 11 cases, (c) the registered holders of the Debtors’ debt and 

equity securities as of the Record Date, and (d) any other known holders of claims against or 

equity interests in the Debtors as of the Record Date; provided, however, that the Debtors are not 

required to distribute copies of the Plan, Ballot, Confirmation Hearing Notice or Disclosure 

Statement to any holder of a claim or interest in Class 1 (Priority Non-Tax Claims), Class 2 

(Secured Claims), Class 4 (Equity Interests) and Class 5 (Intercompany Claims) unless such party 

makes a specific request in writing for the same; and it is further 

ORDERED that the Solicitation Packages are not required to include copies of the 

Disclosure Statement or Plan, but rather the Debtors are directed to give notice of a website, 
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www.bordersdisclosurestatement.com (the “Website”), where all holders of claims and equity 

interests can access copies of this Order, the Disclosure Statement and the Plan; and it is further 

ORDERED that notice of such Website, as well as the manner in which a copy of the 

Plan and the Disclosure Statement may be obtained, will be given to all holders of claims and 

equity interests and other parties in interest in the Confirmation Hearing Notice, in the Ballot, 

and in the Notice of Non-Voting Status, as applicable; and it is further   

ORDERED that the Debtors are directed to distribute, or cause to be distributed 

by the Solicitation Date, a copy of this Order (without the exhibits annexed hereto) and the 

Confirmation Hearing Notice to (i) the United States Trustee for the Southern District of New 

York, (ii) the attorneys for the Creditors’ Committee, (iii) the Securities and Exchange 

Commission, (iv) the Internal Revenue Service, and (v) all parties listed on the Debtors’ Case 

Management Order in these cases; and it is further 

ORDERED that Solicitation Packages, which shall include a Ballot and a pre-

addressed return envelope, shall be distributed to holders, as of the Voting Record Date, of 

claims in Class 3 (General Unsecured Claims), which class is designated under the Plan as 

entitled to vote to accept or reject the Plan; and it is further 

ORDERED that notices of non-voting status, substantially in the forms annexed 

hereto as Exhibit B and Exhibit C (the “Notices of Non-Voting Status”), shall be distributed to 

(i) holders, as of the Record Date, of unimpaired claims in Class 1 (Priority Non-Tax Claims) 

and Class 2 (Secured Claims), and (ii) all holders, as of the Record Date, of claims or interests in 

Class 4 (Equity Interests) and Class 5 (Intercompany Claims), as applicable, which classes are 

designated under the Plan as not entitled to vote to accept or reject the Plan; and it is further 
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ORDERED that, the Debtors do not need to serve a copy of the Disclosure 

Statement and the Plan on those parties receiving Notices of Non-Voting Status; and it is further 

 ORDERED that the Debtors are directed to distribute, or cause to be distributed 

by the Solicitation Date, the Confirmation Hearing Notice on all parties in the creditor matrix 

maintained by the Voting Agent that are not otherwise entitled to receive a Solicitation Package; 

and it is further  

ORDERED that, with respect to any creditor who has filed duplicate claims 

against the same Debtor or claims that have amended or superseded previously filed claims which 

are classified under the Plan in the same class, the Debtors shall provide to such creditor only one 

Solicitation Package and one Ballot for voting a single claim in such class; and it is further 

ORDERED that the Debtors are not required to distribute Solicitation Packages to 

creditors who have timely filed proofs of claim if the claims have already been paid in the full 

claimed amount; provided, however, if, and to the extent that, any such creditor would be entitled 

to receive a Solicitation Package for any reason other than by virtue of the fact that its claim had 

been scheduled by the Debtors, such creditor will be sent a Solicitation Package; and it is further 

ORDERED that the Debtors are not required to distribute Solicitation Packages to 

a party to an executory contract who does not hold either an allowed filed or a scheduled claim or 

who holds a claim listed on the Schedules as contingent, unliquidated, or disputed, unless such 

party makes a specific request in writing for the same; and it is further 

ORDERED that, with respect to addresses from which Disclosure Statement 

Hearing Notices were returned by the United States Postal Service as undeliverable without a 

forwarding address, the Debtors are excused from distributing Solicitation Packages to those 

entities listed at such addresses unless the Debtors are provided with accurate addresses for such 
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entities before the Solicitation Date and failure to distribute Solicitation Packages to such entities 

will not constitute inadequate notice of the Confirmation Hearing or the Voting Deadline, or 

violation of Bankruptcy Rule 3017(d), and the Debtors are further excused from attempting to 

find better addresses for entities as to whom a Solicitation Package was returned by the United 

States Postal Service as undeliverable without a forwarding address; and it is further 

ORDERED that all Ballots must be properly executed, completed, and the original 

thereof shall be delivered to the Debtors’ Voting Agent, The Garden City Group, Inc., at either of 

the following addresses:   

Via first class mail: 
 

The Garden City Group, Inc.  
Attn: Borders Group, Inc. 
P.O. Box 9690 
Dublin, OH 43017-4990 

 
Via overnight courier or hand-delivery: 

 
The Garden City Group, Inc.  
Attn: Borders Group, Inc. 
5151 Blazer Parkway, Suite A 
Dublin, OH 43017-4887 

 so as to be actually received no later than December 9, 2011 at 5:00 p.m. (prevailing Eastern 

Time) (the “Voting Deadline”).  Ballots will not be accepted by facsimile transmission, email or 

any other electronic method; and it is further 

ORDERED that, solely for purposes of voting to accept or reject the Plan and not 

for the purpose of the allowance of, or distribution on account of, a claim and without prejudice 

to the rights of the Debtors in any other context, each claim within a class of claims entitled to 

vote to accept or reject the Plan shall be entitled to vote the amount of such claim as set forth in 

the Schedules unless such holder has timely filed a proof of claim, in which event such holder 
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would be entitled to vote the amount of such claim as set forth in such proof of claim. If a holder 

of a claim holds multiple claims within a class of claims entitled to vote to accept or reject the 

Plan, whether as set forth in the Schedules or in a proof of claim, such holder’s respective 

amounts will be aggregated so that such holders will vote the total amount of their claims on a 

single ballot; provided that: 

(a) If a claim is deemed allowed under the Plan or in an order of the Court 
entered prior to the Voting Record Date, such claim is allowed for voting 
purposes in the deemed allowed amount set forth in the Plan or such order; 

(b) If a claim for which a proof of claim has been timely filed is, by its terms, 
contingent or unliquidated, the Debtors propose that such claim be 
temporarily allowed for voting purposes only, and not for purposes of 
allowance or distribution, at $1.00; 

(c) If a claim for which a proof of claim has been timely filed is, by its terms, 
partially liquidated, such liquidated amount of such claim is temporarily 
allowed for voting purposes only, and not for purposes of allowance or 
distribution; 

(d) If a claim has been estimated or otherwise allowed for 
voting purposes by order of the Court, such claim is 
temporarily allowed in the amount so estimated or allowed 
by the Court for voting purposes only, and not for purposes 
of allowance or distribution; 

(e) If a claim is listed in the Schedules as undetermined contingent, 
unliquidated, or disputed, or in a zero or unknown amount, and a proof of 
claim was not (i) filed by the applicable bar date for the filing of proofs of 
claim established by the Court or (ii) deemed timely filed by an order of 
the Court prior to the Voting Deadline, unless the Debtors have consented 
in writing, the Debtors propose that such claim be disallowed for voting 
purposes and for purposes of allowance and distribution pursuant to 
Bankruptcy Rule 3003(c); and 

(f) If the Debtors have served an objection to a claim at least twenty (20) days 
before the Voting Deadline, such claim is temporarily disallowed for 
voting purposes only and not for purposes of allowance or distribution, 
except to the extent and in the manner as may be set forth in such 
objection; and it is further 
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ORDERED that if any claimant seeks to challenge the allowance of its claim for 

voting purposes in accordance with the above procedures, such claimant is directed to serve on 

the Debtors and file with the Court, on or before the tenth (10th) day after the later of (i) service of 

the Confirmation Hearing Notice and (ii) service of notice of an objection, if any, to such claim, a 

motion for an order pursuant to Bankruptcy Rule 3018(a) temporarily allowing such claim in a 

different amount for purposes of voting to accept or reject the Plan; and it is further 

ORDERED that as to any creditor filing a motion pursuant to Bankruptcy Rule 

3018(a), such creditor’s Ballot shall not be counted unless temporarily allowed by the Court for 

voting purposes after notice and a hearing, prior to or at the hearing on confirmation of the Plan; 

and it is further 

ORDERED that if a creditor casts more than one Ballot voting the same claim(s) 

before the Voting Deadline, the last valid Ballot received before the Voting Deadline is deemed 

to reflect the voter's intent and, thus, to supersede any prior Ballots; and it is further 

ORDERED that creditors must vote all of their claims within a particular class 

under the Plan, whether or not such claims are asserted against the same or multiple Debtors, 

either to accept or reject the Plan and may not split their vote(s), and thus a Ballot that partially 

accepts and partially rejects the Plan will counted as an acceptance of the Plan; and it is further 

ORDERED that any Ballot received after the Voting Deadline shall not be counted 

unless the Debtors granted an extension of the Voting Deadline with respect to such Ballot; and it 

is further 

ORDERED that each Ballot shall provide the holder of a claim in the Voting 

Class an option to elect to consent or to withhold consent to the releases in the Plan including, 

without limitation, the third-party releases, by specifically checking a box that indicates such 
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holder’s election to “opt out” of the third party releases; any such holder that submits a Ballot, 

but does not indicate if it consents or “opts out” of third party releases, shall be deemed to 

consent; and any such holder that does not submit a Ballot is deemed to “opt out” of third party 

releases; and it is further 

ORDERED that any Ballot that is illegible or contains insufficient information to 

permit the identification of the claimant or interest holder shall not be counted; and it is further 

ORDERED that any Ballot cast by a person or entity that does not hold a claim in 

a class that is entitled to vote to accept or reject the Plan shall not be counted; and it is further 

ORDERED that any Ballot cast for a claim identified as unliquidated, contingent, 

or disputed for which no proof of claim was timely filed shall not be counted; and it is further 

ORDERED that any unsigned Ballot or signed but unoriginal Ballot shall not be 

counted; and it is further 

ORDERED that any Ballot that does not indicate either an acceptance or rejection 

of the Plan shall not be counted; and it is further 

ORDERED that any Ballot that indicates both an acceptance and rejection of the 

Plan shall not be counted; and it is further 

ORDERED that any Ballot transmitted to the Debtors’ Voting Agent by facsimile, 

email or any other electronic means shall not be counted; and it is further 

ORDERED that the seven (7)-day period prescribed in Local Rule 3018-1 is 

hereby shortened and the Plan Certification may be filed no later than December 14, 2011; and it 

is further  

ORDERED that the Voting Agent is authorized, but not directed, to attempt to 

cure invalid Ballots; and it is further 
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ORDERED that the Confirmation Hearing Notice is APPROVED; and it is further 

ORDERED that the Confirmation Hearing will be held on December 20, 2011 at 

10:00 a.m. (prevailing Eastern Time); provided, however, that the Confirmation Hearing may be 

adjourned from time to time by the Court or the Debtors without further notice to parties other 

than an announcement in Court at the Confirmation Hearing or any adjourned Confirmation 

Hearing; and it is further 

ORDERED that the Debtors shall publish the Confirmation Hearing Notice on or 

before November 16, 2011 in The New York Times; and it is further 

ORDERED that the seven (7)-day period prescribed in Local Rule 3020-1 is 

hereby shortened and objections to confirmation of the Plan must be filed and served no later than 

December 14, 2011; and it is further  

ORDERED that objections to confirmation of the Plan, if any, must (i) be in 

writing, (ii) state the name and address of the objecting party and the amount and nature of the 

claim or interest of such party, (iii) state with particularity the basis and nature of any objection, 

and (iv) be filed, together with proof of service, with the Court and served so that they are 

actually received no later than December 14, 2011 by each of the parties identified in paragraph 

six (6) of the Confirmation Hearing Notice at the respective addresses set forth therein; and it is 

further 

ORDERED that objections to confirmation of the Plan not timely filed and served 

in the manner set forth above shall not be considered and shall be overruled; and it is further 

ORDERED that the Debtors are authorized to take or refrain from taking any 

action necessary or appropriate to implement the terms of and the relief granted in this Order 

without seeking further order of the Court; and it is further 
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ORDERED that the Debtors and the Committee are authorized to make non-

substantive changes to the Disclosure Statement, Plan, Ballot, Confirmation Hearing Notice, and 

related documents without further order of the Court, including, without limitation, changes to 

correct typographical and grammatical errors and to make conforming changes among the 

Disclosure Statement, the Plan, and any materials in the Solicitation Package prior to their 

distribution; and it is further 

ORDERED that the requirement under Rule 9013-1(b) of the Local Bankruptcy 

Rules for the Southern District of New York for the filing of a memorandum of law is waived. 

Dated: November 14, 2011 
 New York, New York 

 
 

_____/s/Martin Glenn____________ 
MARTIN GLENN 

United States Bankruptcy Judge 
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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

In re:

BORDERS GROUP, INC., et al.,1

Debtors.

Chapter 11

Case No. 11-10614 (MG)

(Jointly Administered)

BALLOT FOR ACCEPTING OR REJECTING FIRST AMENDED JOINT
PLAN OF LIQUIDATION PURSUANT TO CHAPTER 11 OF THE
BANKRUPTCY CODE PROPOSED BY THE DEBTORS AND THE

OFFICIAL COMMITTEE OF UNSECURED CREDITORS

BALLOT FOR VOTING CLAIMS IN CLASS 3 (GENERAL UNSECURED CLAIMS)

The above-captioned debtors and debtors-in-possession (collectively, the “Debtors”), have filed
the First Amended Joint Plan of Liquidation Pursuant to Chapter 11 of the Bankruptcy Code Proposed by
the Debtors and the Official Committee of Unsecured Creditors, dated November 10, 2011 (as the same
has been or may be amended, the “Plan”). The Plan is Exhibit A to the Disclosure Statement Relating to
the First Amended Joint Plan of Liquidation Pursuant to Chapter 11 of the Bankruptcy Code Proposed by
the Debtors and the Official Committee of Unsecured Creditors, dated November 10, 2011 (as the same
has been or may be amended, the “Disclosure Statement”). If you are, as of November 10, 2011, the
holder of General Unsecured Claims (as that term is defined in the Plan) against the Debtors, please use
this Ballot to cast your vote to accept or reject the Plan. The Bankruptcy Court has approved the
Disclosure Statement, which provides information to assist you in deciding how to vote on the Plan.
Bankruptcy Court approval of the Disclosure Statement does not indicate approval of the Plan by the
Bankruptcy Court. The Disclosure Statement and Plan may be examined by accessing the website
www.bordersdisclosurestatement.com. In addition you may obtain a copy of the Disclosure Statement by

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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contacting the Debtors’ Voting Agent, The Garden City Group, Inc. at (877) 906-7675.

PLEASE BE ADVISED THAT THE VOTING AGENT IS NOT AUTHORIZED TO, AND WILL
NOT, PROVIDE LEGAL ADVICE.

IMPORTANT

You should review the Disclosure Statement and the Plan before you vote. You may wish to seek
legal advice concerning the Plan and the classification and treatment of your claim or claims under
the Plan. Your claim in respect of your General Unsecured Claims has been placed in Class 3 under
the Plan.

VOTING DEADLINE: December 9, 2011 at 5:00 p.m. prevailing Eastern Time

If your ballot is not received by the Debtors’ Voting Agent, The Garden City Group, Inc., on or
before the Voting Deadline and such deadline is not extended, your vote will not count as either an
acceptance or rejection of the Plan.

Ballots will not be accepted by facsimile transmission, email or any other electronic method.

If the Plan is confirmed by the Bankruptcy Court, it will be binding on you whether or not you
vote.

This Ballot is not a letter of transmittal and may not be used for any purpose other than to cast
votes to accept or reject the Plan.

HOW TO VOTE

1. COMPLETE ITEMS 1, 2, 3, 4 AND 5 BELOW.
2. REVIEW THE CERTIFICATIONS CONTAINED IN ITEM 5.
3. SIGN THE BALLOT.
4. RETURN THE BALLOT IN THE ENCLOSED PRE-ADDRESSED ENVELOPE.
5. YOU MUST VOTE ALL YOUR GENERAL UNSECURED CLAIMS EITHER TO

ACCEPT OR TO REJECT THE PLAN AND MAY NOT SPLIT YOUR VOTE.
6. ANY BALLOT RECEIVED THAT DOES NOT INDICATE EITHER AN ACCEPTANCE

OR REJECTION OF THE PLAN OR THAT INDICATES BOTH AN ACCEPTANCE
AND A REJECTION OF THE PLAN WILL NOT BE COUNTED.

This Ballot shall not constitute or be deemed a proof of claim or equity interest or an assertion of
a claim or equity interest.

The Plan contains mutual releases. If you submit a Ballot to vote for or against the
Disclosure Statement, this Ballot contains a section for you to opt in or opt out of the
releases. You can OPT OUT of the mutual releases by checking the box labeled “OPT
OUT OF THE RELEASES” on the Ballot. You will be deemed to CONSENT TO the
releases in one of two ways: (i) if you check the box labeled “CONSENT TO RELEASES”
or (ii) if you submit the Ballot without any box checked. The mutual releases relate to any
and all pre- or post-petition Claims against the Debtors and other parties (as defined in the
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Plan), whether or not asserted. The mutual releases also relate to any pre- or post-petition
Causes of Action (as defined in the Plan), whether known or unknown.

YOUR VOTE MUST BE RECEIVED BY THE VOTING AGENT, THE GARDEN CITY
GROUP, INC. BY DECEMBER 9, 2011 AT 5:00 P.M. PREVAILING EASTERN TIME, OR
YOUR VOTE WILL NOT BE COUNTED.

RETURN THIS BALLOT TO THE VOTING AGENT:

Via U.S. Post Office:

The Garden City Group, Inc.
Attn: Borders Group, Inc.
P.O. Box 9690
Dublin, OH 43017-4990

Via FedEx or hand-delivery:

The Garden City Group, Inc.
Attn: Borders Group, Inc.
5151 Blazer Parkway, Suite A
Dublin, OH 43017-4887

IF YOU HAVE ANY QUESTIONS REGARDING THIS BALLOT OR THE VOTING
PROCEDURES, OR IF YOU NEED A BALLOT OR COPIES OF THE DISCLOSURE
STATEMENT OR OTHER ENCLOSED MATERIALS, PLEASE CALL THE VOTING AGENT,
THE GARDEN CITY GROUP, INC. AT (877) 906-7675.

Item 1. Principal Amount of General Unsecured Claims Voted. The undersigned certifies that as
of November 10, 2011, the undersigned was the holder of General Unsecured Claims in the
following aggregate unpaid amount.

Line 1 (General Unsecured Claims) $

Item 2. The undersigned holds General Unsecured Claims as against each Debtor as follows:

Debtor
Last 4 Digits

of Tax I.D. No.
Amount
of Claim

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
BGP (UK) Limited N/A

Item 3. Vote. The holder of the General Unsecured Claims identified in Item 1 votes as follows
(check one box only—if you do not check a box your vote will not be counted):

to Accept the Plan. OR to Reject the Plan.
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Item 4. Releases. Check the appropriate box below if you elect to grant or not grant the releases
contained in Article IX.D.2 of the Plan. Election to withhold consent is at your option. If
you submit this Ballot without a box checked, you will be deemed to consent to the releases
set forth in Article IX.D.2 of the Plan. The holder of the General Unsecured Claim set forth
in Item 1 determines to (please check only one box):

CONSENT TO RELEASES2

OPT OUT OF THE RELEASES

Item 5. Certification. By returning this Ballot, the holder of the General Unsecured Claims
identified in Item 1 certifies that (a) it has full power and authority to vote to accept or reject
the Plan with respect to the General Unsecured Claims listed in Item 1, (b) it was the holder
of General Unsecured Claims described in Item 1 on November 10, 2011, as against the
Debtor(s) indicated above, (c) all Ballots to vote General Unsecured Claims submitted by the
holder indicate the same vote to accept or reject the Plan that the holder has indicated on
this Ballot, and (d) it has received or waives the right to receive a copy of the Disclosure
Statement (including the exhibits thereto) and understands that the solicitation of votes for
the Plan is subject to all the terms and conditions set forth in the Disclosure Statement.

Name:
(Print or Type)

Signature:

Print Name:

Title:

Street Address:

City, State, Zip Code:

Telephone Number:

Date Completed:

2 If you submit a Ballot, but do not make an election in Item 4, you will be deemed to consent to the
releases contained in Article IX.D.2 of the Plan.

Please check one or both of the below boxes, if the above address is a change of address
for the purpose(s) of:

 future notice mailings;
AND/OR

 distribution payments.
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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

In re:

BORDERS GROUP, INC., et al.,1

Debtors.

Chapter 11

Case No. 11-10614 (MG)

(Jointly Administered)

NOTICE OF NON-VOTING STATUS
WITH RESPECT TO UNIMPAIRED CLASSES

PLEASE TAKE NOTICE THAT by order, entered on [ ] 2011 (the
“Disclosure Statement Order”), the United States Bankruptcy Court for the Southern District of
New York approved the Disclosure Statement Relating to the First Amended Joint Plan of
Liquidation Pursuant to Chapter 11 of the Bankruptcy Code Proposed by the Debtors and the
Official Committee of Unsecured Creditors, dated November 10, 2011 (as the same has been or
may be amended, the “Disclosure Statement”), filed by Borders Group, Inc. (“BGI”) and its
affiliated debtors, as debtors and debtors in possession (collectively, the “Debtors”), and directed
the Debtors to solicit votes to accept or reject the First Amended Joint Plan of Liquidation
Pursuant to Chapter 11 of the Bankruptcy Code Proposed by the Debtors and the Official
Committee of Unsecured Creditors, dated November 10, 2011 (as the same has been or may be
amended, the “Plan”), annexed as Exhibit “A” to the Disclosure Statement.

UNDER THE TERMS OF THE PLAN, YOUR CLAIM(S) AGAINST THE
DEBTORS IS/ARE NOT IMPAIRED AND, THEREFORE, PURSUANT TO SECTION
1126(f) OF TITLE 11 OF THE UNITED STATES CODE, YOU ARE (I) CONCLUSIVELY
PRESUMED TO HAVE ACCEPTED THE PLAN AND (II) NOT ENTITLED TO VOTE
ON THE PLAN. IF YOU WANT TO VIEW A COPY OF THE DISCLOSURE

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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STATEMENT ORDER, THE PLAN, OR THE DISCLOSURE STATEMENT YOU MAY
VIEW SUCH DOCUMENTS AT WWW.BORDERSDISCLOSURESTATEMENT.COM,
OR YOU CAN REQUEST A COPY FROM THE DEBTORS’ SOLICITATION AND
TABULATION AGENT, THE GARDEN CITY GROUP, INC. AT (877) 906-7675.

PLEASE TAKE FURTHER NOTICE THAT a hearing will be held before the
Honorable Martin Glenn, United States Bankruptcy Judge, One Bowling Green, New York, New
York 10004, Courtroom 501, on December 20, 2011 at 10:00 a.m. New York time, or as soon
thereafter as counsel may be heard (the “Confirmation Hearing”) to consider the entry of an
order confirming the Plan. The Confirmation Hearing may be continued from time to time
without further notice other than the announcement by the Debtors of the adjourned date(s) at the
Confirmation Hearing or any continued hearing, and the Plan may be modified, if necessary,
pursuant to 11 U.S.C. § 1127 prior to, during, or as a result of the Confirmation Hearing, without
further notice to interested parties.

PLEASE TAKE FURTHER NOTICE THAT objections, if any, to the Plan must
(i) be in writing, (ii) state the name and address of the objecting party and the nature of the claim
or interest of such party, (iii) state with particularity the basis and nature of any objection, and
(iv) be filed with the Court, together with proof of service, and served upon (i) Kasowitz,
Benson, Torres & Friedman LLP, counsel to the Debtors, 1633 Broadway, New York, New York
10019 (Attn: David M. Friedman, Esq., Andrew K. Glenn, Esq., and Jeffrey R. Gleit, Esq.); (ii)
the Office of the United States Trustee, 33 Whitehall Street, 21st Floor, New York, New York
10004 (Attn: Tracy Davis, Esq. and Linda Riffkin, Esq.); and (iii) Lowenstein Sandler PC,
counsel for the Official Committee of Unsecured Creditors, 65 Livingston Avenue, Roseland,
New Jersey 07068 (Attn: Bruce D. Buechler, Esq. and Paul Kizel, Esq.) and 1251 Avenue of the
Americas, New York, New York 10020 (Attn: Bruce S. Nathan, Esq.), in each case so as to be
actually received on or before December 14, 2011 at 4:00 p.m. (New York time). UNLESS
AN OBJECTION IS TIMELY FILED AND SERVED AS PROVIDED HEREIN, IT MAY
NOT BE CONSIDERED AT THE HEARING.
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Dated: November [ ], 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
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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

In re:

BORDERS GROUP, INC., et al.,1

Debtors.

Chapter 11

Case No. 11-10614 (MG)

(Jointly Administered)

NOTICE OF NON-VOTING STATUS
WITH RESPECT TO IMPAIRED CLASSES

PLEASE TAKE NOTICE THAT by order, entered on [ ] (the “Disclosure
Statement Order”), the United States Bankruptcy Court for the Southern District of New York
approved the Disclosure Statement Relating to the First Amended Joint Plan of Liquidation
Pursuant to Chapter 11 of the Bankruptcy Code Proposed by the Debtors and the Official
Committee of Unsecured Creditors, dated November 10, 2011 (as the same has been or may be
amended, the “Disclosure Statement”), filed by Borders Group, Inc. (“BGI”) and its affiliated
debtors, as debtors and debtors in possession (collectively, the “Debtors”), and directed the
Debtors to solicit votes to accept or reject the First Amended Joint Plan of Liquidation Pursuant
to Chapter 11 of the Bankruptcy Code Proposed by the Debtors and the Official Committee of
Unsecured Creditors, dated November 10, 2011 (as the same has been or may be amended, the
“Plan”), annexed as Exhibit “A” to the Disclosure Statement.

UNDER THE TERMS OF THE PLAN, YOU ARE NOT ENTITLED TO
RECEIVE OR RETAIN ANY PROPERTY ON ACCOUNT OF YOUR CLAIM(S)
AGAINST, OR INTEREST(S) IN, THE DEBTORS AND, THEREFORE, PURSUANT TO
SECTION 1126(g) OF TITLE 11 OF THE UNITED STATES CODE, YOU ARE (I)
DEEMED TO HAVE REJECTED THE PLAN AND (II) NOT ENTITLED TO VOTE ON

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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THE PLAN. IF YOU WANT TO VIEW A COPY OF THE DISCLOSURE STATEMENT
ORDER, THE PLAN, OR THE DISCLOSURE STATEMENT YOU MAY VIEW SUCH
DOCUMENTS AT WWW.BORDERSDISCLOSURESTATEMENT.COM, OR YOU CAN
REQUEST A COPY FROM THE DEBTORS’ SOLICITATION AND TABULATION
AGENT, THE GARDEN CITY GROUP, INC. AT (877) 906-7675.

PLEASE TAKE FURTHER NOTICE THAT a hearing will be held before the
Honorable Martin Glenn, United States Bankruptcy Judge, One Bowling Green, New York, New
York 10004, Courtroom 501, on December 20, 2011 at 10:00 a.m. (New York time), or as
soon thereafter as counsel may be heard (the “Confirmation Hearing”) to consider the entry of an
order confirming the Plan. The Confirmation Hearing may be continued from time to time
without further notice other than the announcement by the Debtors of the adjourned date(s) at the
Confirmation Hearing or any continued hearing, and the Plan may be modified, if necessary,
pursuant to 11 U.S.C. § 1127 prior to, during, or as a result of the Confirmation Hearing, without
further notice to interested parties.

PLEASE TAKE FURTHER NOTICE THAT objections, if any, to the Plan must
(i) be in writing, (ii) state the name and address of the objecting party and the nature of the claim
or interest of such party, (iii) state with particularity the basis and nature of any objection, and
(iv) be filed with the Court, together with proof of service, and served upon (i) Kasowitz,
Benson, Torres & Friedman LLP, counsel to the Debtors, 1633 Broadway, New York, New York
10019 (Attn: David M. Friedman, Esq., Andrew K. Glenn, Esq., and Jeffrey R. Gleit, Esq.); (ii)
the Office of the United States Trustee, 33 Whitehall Street, 21st Floor, New York, New York
10004 (Attn: Tracy Davis, Esq. and Linda Riffkin, Esq.); and (iii) Lowenstein Sandler PC,
counsel for the Official Committee of Unsecured Creditors, 65 Livingston Avenue, Roseland,
New Jersey 07068 (Attn: Bruce D. Buechler, Esq. and Paul Kizel, Esq.) and 1251 Avenue of the
Americas, New York, New York 10020 (Attn: Bruce S. Nathan, Esq.), in each case so as to be
actually received on or before December 14, 2011 at 4:00 p.m. (New York time). UNLESS
AN OBJECTION IS TIMELY FILED AND SERVED AS PROVIDED HEREIN, IT MAY
NOT BE CONSIDERED AT THE HEARING.
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Dated: November [ ], 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
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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

In re:

BORDERS GROUP, INC., et al.,1

Debtors.

Chapter 11

Case No. 11-10614 (MG)

(Jointly Administered)

NOTICE OF ORDER APPROVING THE DISCLOSURE STATEMENT
AND THE SOLICITATION AND VOTING PROCEDURES;
SCHEDULING THE PLAN CONFIRMATION PROCESS;

AND GRANTING RELATED RELIEF

PLEASE TAKE NOTICE THAT:

1. By order, entered on [ ] (the “Disclosure Statement Order”), the United

States Bankruptcy Court for the Southern District of New York approved the Disclosure

Statement Relating to the First Amended Joint Plan of Liquidation Pursuant to Chapter 11 of the

Bankruptcy Code Proposed by the Debtors and the Official Committee of Unsecured Creditors,

dated November 10, 2011 (as the same has been or may be amended, the “Disclosure

Statement”), filed by Borders Group, Inc. (“BGI”) and its affiliated debtors, as debtors and

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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debtors in possession (collectively, the “Debtors”), and directed the Debtors to solicit votes to

accept or reject the First Amended Joint Plan of Liquidation Pursuant to Chapter 11 of the

Bankruptcy Code Proposed by the Debtors and the Official Committee of Unsecured Creditors,

dated November 10, 2011 (as the same has been or may be amended, the “Plan”), annexed as

Exhibit “A” to the Disclosure Statement. The Disclosure Statement and Plan may be examined

by interested parties by accessing the website www.bordersdisclosurestatement.com or by

contacting the Debtors’ voting agent, The Garden City Group, Inc. at (877) 906-7675.

2. The Disclosure Statement Order establishes November 10, 2011 as the record date

for determining the holders of claims in Class 3 (General Unsecured Claims) (the “Voting

Class”) entitled to vote on the Plan and establishes December 9, 2011 at 5:00 p.m. (prevailing

Eastern Time) as the deadline for the submission of ballots to accept or reject the Plan (the

“Ballots”). Holders of claims in the Voting Class will receive Ballots for casting such votes.

Failure to follow the instructions set forth in the Ballot may disqualify that Ballot and the vote

represented thereby.

3. Holders of (i) unimpaired claims and (ii) claims or interests that will receive no

distribution under the Plan are not entitled to vote on the Plan and, therefore, will receive a

notice of non-voting status rather than a Ballot. In addition, certain claims identified in the

Disclosure Statement Order, including claims that are the subject of an objection, are not entitled

to vote on the Plan and, therefore, will not receive a Ballot. If you are not entitled to vote on the

Plan but believe that you should be entitled to vote on the Plan, then you must serve on the

parties identified in paragraph 6 below, and file with the Court, a motion for an order pursuant to

Rule 3018(a) of the Federal Rules of Bankruptcy Procedure (a “Rule 3018(a) Motion”)

temporarily allowing such claim in a stated amount for purposes of voting to accept or reject the

Plan. All Rule 3018(a) Motions must be filed on or before the tenth (10th) day after the later of
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(i) the date of service of this Notice and (ii) the date of service of an objection, if any, to such

claim. In accordance with Rule 3018 of the Federal Rules of Bankruptcy Procedure, as to any

creditor filing a Rule 3018(a) Motion, such creditor’s Ballot will not be counted unless

temporarily allowed by the Court for voting purposes, after notice and a hearing, prior to or at

the Confirmation Hearing (as defined below). Rule 3018(a) Motions that are not timely filed and

served in the manner set forth above may not be considered.

4. In connection with confirmation of the Plan, the Debtors are seeking approval of

certain releases, including releases of certain nondebtor entities, that will become effective and

binding upon holders of claims in the Voting Class upon consummation of the Plan, in

accordance with the terms of the Plan and the Confirmation Order, unless such holder elects to

withhold consent to the releases in the Plan by specifically checking a box that indicates such

holder’s election to “opt out” of the third party releases. If the holder of a claim in the Voting

Class submits a Ballot without a box checked, it will be deemed to have consented to the third

party releases. Pursuant to the Plan, any holder of a claim in the Voting Class that does not

submit a Ballot is deemed to “opt out” of third party releases. These releases are described in

detail in Section VI.H.4 of the Disclosure Statement.

5. A hearing will be held before the Honorable Martin Glenn, United States

Bankruptcy Judge, One Bowling Green, New York, New York 10004, Courtroom 501, on

December 20, 2011 at 10:00 a.m. (prevailing Eastern Time), or as soon thereafter as counsel

may be heard (the “Confirmation Hearing”) to consider the entry of an order confirming the

Plan. The Confirmation Hearing may be continued from time to time without further notice

other than the announcement by the Debtors of the adjourned date(s) at the Confirmation

Hearing or any continued hearing, and the Plan may be modified, if necessary, pursuant to 11
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U.S.C. § 1127 prior to, during, or as a result of the Confirmation Hearing, without further notice

to interested parties.

6. Objections, if any, to the Plan must (i) be in writing, (ii) state the name and

address of the objecting party and the nature of the claim or interest of such party, (iii) state with

particularity the basis and nature of any objection, and (iv) be filed with the Court, together with

proof of service, and served upon (i) Kasowitz, Benson, Torres & Friedman LLP, counsel to the

Debtors, 1633 Broadway, New York, New York 10019 (Attn: David M. Friedman, Esq., Andrew

K. Glenn, Esq., and Jeffrey R. Gleit, Esq.); (ii) the Office of the United States Trustee, 33

Whitehall Street, 21st Floor, New York, New York 10004 (Attn: Tracy Davis, Esq. and Linda

Riffkin, Esq.); and (iii) Lowenstein Sandler PC, counsel for the Official Committee of Unsecured

Creditors, 65 Livingston Avenue, Roseland, New Jersey 07068 (Attn: Bruce D. Buechler, Esq.

and Paul Kizel, Esq.) and 1251 Avenue of the Americas, New York, New York 10020 (Attn:

Bruce S. Nathan, Esq.), in each case so as to be actually received on or before December 14,

2011 at 4:00 p.m. (prevailing Eastern Time). UNLESS AN OBJECTION IS TIMELY

FILED AND SERVED AS PROVIDED HEREIN, IT MAY NOT BE CONSIDERED AT

THE HEARING.

Dated: November [ ], 2011
New York, New York
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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
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