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Proposed Co-Counsel to the Debtors and Debtors in Possession  

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 

 )  
In re:  ) Chapter 11 
 )  
TOYS “R” US, INC., et al.,1 ) Case No. 17-34665 (KLP) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS 
(I) AUTHORIZING THE TRU TAJ DEBTORS TO OBTAIN POSTPETITION 
FINANCING, (II) AUTHORIZING THE TRU TAJ DEBTORS TO USE CASH 

COLLATERAL, (III) GRANTING LIENS AND PROVIDING SUPERPRIORITY 
ADMINISTRATIVE EXPENSE STATUS, (IV) GRANTING ADEQUATE PROTECTION 

TO THE PREPETITION LENDERS, (V) MODIFYING THE AUTOMATIC STAY, 
(VI) SCHEDULING A FINAL HEARING, AND (VII) GRANTING RELATED RELIEF  

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, are set forth in the Debtors’ Motion for Entry of an Order (I) Directing Joint Administration of Chapter 
11 Cases and (II) Granting Related Relief filed contemporaneously herewith.  The location of the Debtors’ service 
address is One Geoffrey Way, Wayne, NJ 07470. 

Case 17-34665-KLP    Doc 32    Filed 09/19/17    Entered 09/19/17 08:21:58    Desc Main
 Document      Page 1 of 242



 

2 
 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”)2 

respectfully state as follows in support of this motion (this “Motion”): 

Relief Requested3 

 The Tru Taj Debtors seek entry of an interim order substantially in the form attached 

hereto as Exhibit A (the “Interim Order”) and a final order (the “Final Order,”4 and together with 

the Interim Order, the “DIP Orders”):  (a) authorizing the Tru Taj Debtors5 to obtain and use the  

International DIP Facility; (b) authorizing the Tru Taj Debtors to use Cash Collateral, if any; 

(c) granting priming liens and providing superpriority administrative expense status to the 

International DIP Facility; (d) granting adequate protection to the Prepetition Secured Parties; 

(e) modifying the automatic stay imposed by section 362 of the Bankruptcy Code to the extent 

necessary to implement and effectuate the terms of the DIP Orders; and (f) granting related relief. 

 In addition, the Debtors request that the Court schedule the final hearing within 

approximately 21 days of the commencement of these chapter 11 cases to consider approval of 

this Motion on a final basis. 

 In support of this Motion, the Debtors respectfully submit:  (a) the First Day 

Declarations and (b) the Declaration of David Kurtz in Support of the Debtors’ Motions for Entry 

                                                 
2 A detailed description of the Debtors and their business, and the facts and circumstances supporting the Debtors’ 

chapter 11 cases, are set forth in greater detail in (i) the Declaration of David A. Brandon, Chairman of the Board 
and Chief Executive Officer of Toys “R” Us, Inc., in Support of Chapter 11 Petitions and First Day Motions 
(the “Brandon Declaration”) and (ii) the Declaration of Michael J. Short, Chief Financial Officer of Toys “R” 
Us, Inc., in Support of Chapter 11 Petitions and First Day Motions (the “Short Declaration,” and together with 
the Brandon Declaration, the “First Day Declarations”), filed contemporaneously with the Debtors’ voluntary 
petitions for relief filed under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”), on 
September 18, 2017 (the “Petition Date”).  Capitalized terms used, but not otherwise defined in this Motion shall 
have the meanings ascribed to them in the First Day Declarations. 

3 Capitalized terms used but not defined in this section have the meanings ascribed to such terms further below in 
this Motion or in the Interim Order, as applicable.   

4 The Debtors will file the form of Final Order prior to the Final Hearing (as defined herein). 
5  The “Tru Taj Debtors” means Toys “R” Us, Inc., Toys “R” Us Europe, LLC, Tru Taj Holdings 1, LLC, Tru Taj 

Holdings 2 Limited, Tru Taj Holdings 3, LLC, Tru Taj LLC, and Tru Taj Finance Inc. 
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of Interim and Final Orders (I) Authorizing the Debtors to Obtain North American and 

International Postpetition Financing, (II) Authorizing the Debtors to Use Cash Collateral, 

(III) Granting Liens and Providing Superpriority Administrative Expense Status, (IV) Granting 

Adequate Protection to the Prepetition Lenders, (V) Modifying the Automatic Stay, 

(VI) Scheduling a Final Hearing, and (VII) Granting Related Relief (the “Kurtz Declaration”), 

filed contemporaneously herewith. 

Jurisdiction and Venue 

 The United States Bankruptcy Court for the Eastern District of Virginia (the “Court”) 

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

Reference from the United States District Court for the Eastern District of Virginia, dated July 10, 

1984.  The Debtors confirm their consent, pursuant to Rule 7008 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of a final order by the Court in 

connection with this motion to the extent that it is later determined that the Court, absent consent 

of the parties, cannot enter final orders or judgments in connection herewith consistent with Article 

III of the United States Constitution. 

 Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

 The bases for the relief requested herein are sections 105, 361, 362, 363, 364, 503, 

and 507 of the Bankruptcy Code, Bankruptcy Rules 2002, 4001, 6003, 6004, and 9014, and 

rule  4001(a)-1 of the Local Rules of the United States Bankruptcy Court for the Eastern District 

of Virginia (the “Local Bankruptcy Rules”). 

Preliminary Statement 

 The Debtors commenced these cases with firm commitments for approximately 

$3,125 million of combined postpetition financings to support their North American and 

international businesses at the most capital intensive, and important, time in the Debtors’ fiscal 
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year.  This Motion is limited to approval of approximately $375 million of postpetition financing 

and related relief to support the Debtors’ international business and help fund the administrative 

expense of these chapter 11 cases.6  

 As described below and in the Kurtz Declaration, the Tru Taj Debtors’ proposed 

International DIP Facility is the product of an intense, well-organized, and extremely competitive 

marketing process that resulted in value-maximizing financing proposals that (a) contain interest 

rates, fees, and other economic and non-economic terms that are highly favorable to the Tru Taj 

Debtors, (b) contain no material milestones or other case controls (a feat that has not been 

accomplished in any other recent major retail case), (c) will ensure that the direct and indirect 

non-Debtor subsidiaries of the Tru Taj Debtors (excluding Wayne Real Estate Parent Company, 

LLC and its direct and indirect subsidiaries, the “Non-Debtor Subsidiaries”) have the liquidity 

necessary to stabilize their vendor base and capitalize on the upcoming holiday season, and (d) will 

prevent the potentially value destructive commencement of foreign insolvency proceedings by the 

Non-Debtor Subsidiaries in many jurisdictions. 

 November 24th, also known as Black Friday, is approximately 10 weeks away, and 

the holiday shopping season occurs over the following weeks.  During this time of year, the 

Debtors normally focus on the capital-intensive process of building inventory and securing 

exclusive products in anticipation of the holiday season.  This year, though, the Debtors’ supply 

                                                 
6  Contemporaneously herewith, the Debtors filed the Debtors’ Motion For Entry of Interim and Final Orders (I) 

Authorizing the North American Debtors to Obtain Postpetition Financing, (II) Authorizing the North American 
Debtors to Use Cash Collateral, (III) Granting Liens and Providing Superpriority Administrative Expense Status, 
(IV) Granting Adequate Protection to the Prepetition Lenders, (V) Modifying the Automatic Stay, (VI) Scheduling 
a Final Hearing, and (VII) Granting Related Relief (the “North American DIP Motion”) seeking, among other 
things, approval of approximately $2,300 million of postpetition financing and related relief to support the 
Debtors’ North American business, consisting of:  (i) $1,850 million of revolving commitments under the 
proposed DIP ABL Facility, (ii) $450 million of “first in last out” term loan financing under the Debtors’ 
ABL/FILO DIP Facility, and (iii) $450 million of term loan financing under the Debtors’ proposed Term DIP 
Facility to support the Debtors’ North American business during these chapter 11 cases. 
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chain has frozen as vendors withdrew trade terms in anticipation of the commencement of these 

cases.  Only the proposed International DIP Facility will thaw that pipeline and restart the flow of 

inventory to the Non-Debtor Subsidiaries’ shelves in time to save the holiday season for the benefit 

of all of the Debtors’ estates, their stakeholders, and parents and children everywhere. 

 For these reasons, and for the reasons set forth below, in the Kurtz Declaration, and 

in the First Day Declarations, the Debtors believe that authorizing the Tru Taj Debtors to enter into 

the International DIP Documents is vital, will avoid immediate and irreparable harm, will 

maximize the value of the Debtors’ estates, and is a sound exercise of the Tru Taj Debtors’ business 

judgment. 

Concise Statements Pursuant to Bankruptcy Rule 4001(b) 

I. Concise Statement Regarding the International DIP Facility. 

 The Debtors seek entry of the DIP Orders: 

• authorizing the Tru Taj Debtors to obtain senior secured postpetition financing 
on a superpriority priming lien basis (subject to the lien priorities described 
herein and set forth in the DIP Orders) in the aggregate principal amount of up 
to $375 million (the “International DIP  Facility”) consisting of a senior secured 
note, pursuant to the terms and conditions of that certain indenture dated as of 
September 18, 2017 among Tru Taj LLC, a Delaware limited liability company 
(“Tru Taj” or the “Issuer”) and Tru Taj Finance, Inc., a Delaware corporation 
(the “Co-Issuer” and together with the Issuer, the “Issuers”), Toys “R” Us, Inc., 
a Delaware corporation, the other Guarantors (as defined therein), and 
Wilmington Savings Fund Society FSR, as trustee and collateral trustee (in such 
capacities, the “International DIP Agent”), substantially in the form of 
Exhibit B (as may be amended, restated, supplemented, waived, or otherwise 
modified from time to time, the (the “DIP Note Indenture”), and with the DIP 
Note Purchase Agreement (as may be amended, restated, supplemented, 
waived, or otherwise modified from time to time, the “DIP Note Purchase 
Agreement”) by and among the Issuers, Guarantors, and the noteholders party 
thereto from time to time (the “DIP Noteholders”) and the other Loan 
Documents (as defined in the DIP Note Indenture) (collectively, 
the “International DIP Documents”); 

• authorizing the Tru Taj Debtors to enter into, be bound by, and perform under 
the International DIP Documents related thereto and to perform such other and 
further acts as may be necessary or appropriate in connection therewith; 
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• authorizing the Tru Taj Debtors to grant to the International DIP Agent for the 
benefit of itself and the DIP Noteholders (as applicable):  (i) valid, binding, 
enforceable, non-avoidable, properly perfected liens, and priming liens as 
applicable  (collectively, the “DIP Liens”), on the DIP Collateral (as defined in 
the DIP Orders), including all property constituting “cash collateral” as defined 
in section 363(a) of the Bankruptcy Code (“Cash Collateral”), if any, which 
liens shall be subject to the priorities set forth in the DIP Orders and (ii) allowed 
superpriority administrative expense claims (the “DIP Superpriority Claims”) 
for all obligations owing to the International DIP Agent under the International 
DIP Documents (the “International DIP Obligations”) which DIP Liens and 
DIP Superpriority Claims shall be junior and subordinate to the Carve Out (as 
defined in the DIP Orders) and otherwise subject to the priorities set forth in the 
DIP Orders and the applicable International DIP Documents; 

• authorizing and directing the Tru Taj Debtors to pay the principal, interest, fees, 
expenses, and other amounts payable under the International DIP Documents 
as such become earned, due, and payable; 

• authorizing the Tru Taj Debtors to use the Prepetition Collateral, including Cash 
Collateral of the Prepetition Noteholders under the Prepetition Taj Senior 
Notes,  

• approving the form of adequate protection to be provided to the Prepetition 
Noteholders;  

• vacating and modifying the automatic stay to the extent necessary as set forth 
in more detail herein;  

• authorizing the Tru Taj Debtors to on-lend proceeds of the International DIP 
Facility to the Non-Debtor Subsidiaries;  

• scheduling a final hearing (the “Final Hearing”) to consider entry of the Final 
Order; and  

• granting related relief.  

 The chart below contains a summary of the material terms of the proposed 

International DIP Facility, together with references to the applicable sections of the relevant source 

documents, as required by Bankruptcy Rules 4001(b)(1)(B) and 4001(c)(1)(B).7   

                                                 
7  The summaries contained in this Motion are qualified in their entirety by the provisions of the documents 

referenced, including the International DIP Documents and the Interim Order.  To the extent anything in this 
Motion is inconsistent with such documents, the terms of the applicable documents shall control.  Capitalized 
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Bankruptcy 
Code International DIP Facility 

Issuer(s) 
Bankruptcy Rule 
4001(c)(1)(B) 

Tru Taj LLC 
Tru Taj Finance, Inc. 

See DIP Note Indenture Preamble. 

Guarantor(s) 
Bankruptcy Rule 
4001(c)(1)(B) 

Toys “R” Us, Inc. 
Toys “R” Us, Europe, LLC 
TRU Taj Holdings 1, LLC 
TRU Taj Holdings 2 Limited 
TRU Taj Holdings 3, LLC 
TRU (Holdings) Limited 
TRU Taj (Europe) Holdings, LLC 
In addition, certain of the Non-Debtor Subsidiaries may guaranty the International DIP Facility 
in the future, subject to the occurrence of certain events. These Non-Debtor Subsidiaries 
include: 
 
TRU Europe Limited 
TRU (UK) H7 Limited 
Toys “R” Us (UK) Limited 
Toys “R” Us Holdings Limited 
TRU (UK) H6, LLC 
TRU (UK) H4 Limited 
Toys “R” Us Limited 
Toys “R” Us Properties Limited 
TRU (BVI) Finance II, Ltd. 
Toys “R” Us Financial Services Limited 
TRU (UK) H8 Limited 
Toys R Us GmbH 
TRU Australia Holdings, LLC 
Toys “R” Us (Australia) Pty Ltd 
Babies “R” Us (Australia) Pty Ltd 
TRU Global Imports B.V.  
See DIP Note Indenture Preamble and § 1.01.  

Lenders 
Bankruptcy Rule 
4001(c)(1)(B) 

Consenting beneficial holders of the 12.00% Senior Notes due 2021 of the Issuers. 

See DIP Note Indenture Preamble. 

                                                 
terms used in this summary chart but not otherwise defined have the meanings ascribed to them in the International 
DIP Documents or the Interim Order, as applicable. 
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Bankruptcy 
Code International DIP Facility 

Reporting 
Information 
Bankruptcy Rule 
4001(c)(l)(B) 

Parent and the Issuers will provide all information specified under “Reports and Other 
Information” when and as required substantially as follows. Parent shall: (i) deliver to each 
Holder of Notes and file with the Trustee: all quarterly and annual financial information and 
current report information that would be required to be contained in a filing with the SEC on 
Forms 10-Q, 10-K and 8-k, as applicable, including a report of the Parent’s certified public 
accountant with respect to the 10-K report; (ii) so long as the Notes remain “restricted 
securities” as defined in Rule 144(a)(3) of the Securities Act, deliver to securities analysts, 
market makers and prospective investors that certify they are QIBs the information required 
to be delivered pursuant Rule 144(d)(4) under the Securities Act and (iii) hold a quarterly 
conference call to discuss financial results of Parent with holders. 

The Issuer will provide to Holders copies of all reports and other materials provided to 
lenders under the Toys Delaware DIP Facility that are “public side lenders.”  

See DIP Note Indenture § 4.03. 

Entities with 
Interests in 
Cash Collateral 
Bankruptcy Rule 
4001(b)(l)(B)(i) 

Prepetition Noteholders.8 

See Interim Order ¶ 11. 

Term 
Bankruptcy Rule 
4001(b)(l)(B)(iii)
, 4001(c)(1)(B) 

Stated Maturity Date:  Sixteen months from date of Issuance. 

 
See DIP Note Indenture Exhibit A. 
 

Adequate 
Protection 
Bankruptcy 
Rules 
4001(b)(l)(B)(iv), 
4001(c)(1)(B)(ii) 

Adequate Protection Liens. The Prepetition Notes Agent, on behalf of itself and for the benefit 
of the Prepetition Noteholders, is hereby granted (effective and perfected upon the date of this 
Interim Order and without the necessity of the execution by the Tru Taj Debtors of security 
agreements or other agreements), in the amount of such diminution, a replacement security 
interest in and lien upon all the DIP Collateral (such liens, the “Adequate Protection Liens”) 
(excluding Avoidance Actions, but including any Avoidance Proceeds subject to and upon 
entry of the Final Order), subject and subordinate only to (i) the DIP Liens (ii) the Carve-Out 
and (iii) Prior Perfected Liens. 

Adequate Protection Payments. Without limiting any parties’ rights under paragraph 3 of the 
Interim Order, the Tru Taj Debtors shall pay to the Prepetition Notes Agent an amount equal 
to interest accrued on the principal amount of the Prepetition Notes Obligations at the 
applicable non-default rate set forth in the Prepetition Indenture, commencing on the Petition 
Date and payable on the interest payment dates set forth in the Prepetition Notes Documents 
(the “Adequate Protection Interest Payments”). 

Adequate Protection Claims.  The Prepetition Notes Agent, on behalf of itself and for the 
benefit of the Prepetition Noteholders, is hereby granted, subject only to the Superpriority 
Claims and the Carve-Out, a superpriority administrative claim (the “Adequate Protection 
Claim”) with priority over any and all other administrative claims against the Tru Taj Debtors 
and the Tru Taj Debtor Guarantor as provided for in sections 503(b) and 507(b) of the 
Bankruptcy Code, immediately junior to the Superpriority Claims and any other claims under 
section 364(c)(1) of the Bankruptcy Code held by the DIP Agent and the DIP Noteholders, 

                                                 
8  Notwithstanding the foregoing, nothing herein is intended or shall be construed as an admission that the 

Prepetition Noteholders have any interests in Cash Collateral as defined in the Interim Order, and that the Debtors 
reserve the right to contest/dispute any such rights. 
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Bankruptcy 
Code International DIP Facility 

and payable from and having recourse to all prepetition and postpetition property of the Tru 
Taj Debtors and Tru Taj Debtor Guarantor and all proceeds thereof (excluding Avoidance 
Actions, but including Avoidance Proceeds upon entry of the Final Order); provided, however, 
that, unless otherwise agreed by the DIP Agent and the DIP Noteholders, the Prepetition 
Noteholders shall not receive or retain any payments, property or other amounts in respect of 
such superpriority claims under sections 503(b) and 507(b) of the Bankruptcy Code granted 
hereunder or under the Prepetition Notes Documents unless and until the DIP Obligations have 
been paid in full in cash in accordance with the DIP Documents.  The Adequate Protection 
Liens, the Adequate Protection Claims and the Adequate Protection Payments are referred to 
herein as the “Adequate Protection Provisions.”  The Adequate Protection Claims against each 
Tru Taj Debtor and the Tru Taj Debtor Guarantor shall be allowed and enforceable against 
each Tru Taj Debtor and their respective estate on a joint and several basis.  For the avoidance 
of doubt, the Adequate Protection Claims shall be junior in all respects to the DIP Obligations 
and the Carve-Out. 

See Interim Order ¶ 14. 

Waiver/Modific
ation of the 
Automatic Stay 
Bankruptcy Rule 
4001(c)(1)(B)(iv) 

Modification of Automatic Stay. The automatic stay imposed under section 362(a) of the 
Bankruptcy Code is hereby lifted, as necessary, to permit (i) the Tru Taj Debtors to grant the 
DIP Liens to the DIP Agent (for the benefit of the DIP Agent and the DIP Noteholders), (ii) 
the Tru Taj Debtors to perform their obligations under the DIP Obligations and incur the DIP 
Obligations, (iii) any action of the DIP Agent or DIP Noteholders to file and record financing 
statements, mortgages or other instruments to provide further notice of and evidence the grant 
and perfection of the DIP Liens granted to the DIP Agent and DIP Noteholders, as the DIP 
Agent shall determine, and (iv) any action that may be required in order to give effect to the 
Foreign Guarantors Agreement (including any rescission of any acceleration of the Prepetition 
Notes with the consent of the Tru Taj Debtors).   

See Interim Order ¶ 8. 

Carve Out 
Bankruptcy Rule 
4001(c)(1)(B); 

Notwithstanding anything to the contrary in this Interim Order, the DIP Documents, or 
otherwise, the DIP Obligations, the DIP Liens, the Adequate Protection Liens, the 
Superpriority Claims, the Adequate Protection Claims, and the Prepetition Notes Obligations, 
shall be subject to a carve-out (the “Carve-Out”), which shall equal the sum total of:  (i) all 
fees required to be paid to the Clerk of the Court and to the Office of the United States Trustee 
under section 1930(a) of title 28 of the United States Code plus interest at the statutory rate 
(without regard to the notice set forth in (iii) below); (ii) all reasonable fees and expenses up 
to $50,000 incurred by a trustee under section 726(b) of the Bankruptcy Code (without regard 
to the notice set forth in (iii) below); (iii) to the extent allowed at any time, whether by interim 
order, procedural order, or otherwise, all unpaid fees and expenses (the “Allowed Professional 
Fees”) incurred by persons or firms retained by the Debtors pursuant to section 327, 328, or 
363 of the Bankruptcy Code (the “Debtor Professionals”) or any Committee (the “Committee 
Professionals” and, together with the Debtor Professionals, the “Professional Persons”) at any 
time before or on the first business day following delivery by the DIP Agent of a Carve Out 
Trigger Notice (as defined below), whether allowed by this Court prior to or after delivery of 
a Carve Out Trigger Notice; and (iv) Allowed Professional Fees of Professional Persons in an 
aggregate amount not to exceed $30,000,000 incurred after the first business day following 
delivery by the DIP Agent of the Carve Out Trigger Notice, to the extent allowed at any time, 
whether by interim order, procedural order, or otherwise (the amounts set forth in this clause 
(iv) being the “Post-Carve Out Trigger Notice Cap”).   

See Interim Order ¶ 10. 
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Bankruptcy 
Code International DIP Facility 

506(c) Waiver  
Bankruptcy Rule 
4001(c)(l)(B)(x) 

Limitation on Charging Expenses Against Collateral.  Subject to entry of the Final Order, as a 
further condition of the DIP Facility and any obligation of the DIP Agent or the DIP 
Noteholders to make credit extensions pursuant to the DIP Documents, and as a further 
condition for the consensual use of the Cash Collateral as set forth in this Interim Order, (a) 
no costs or expenses of administration of these Chapter 11 Cases, any Successor Cases or any 
other future proceeding that may result therefrom, including liquidation in bankruptcy or other 
proceedings under the Bankruptcy Code, shall be charged against or recovered from the DIP 
Collateral, the Prepetition Collateral or the Cash Collateral pursuant to section 506(c) of the 
Bankruptcy Code or any similar principle of law or equity without the prior written consent of 
the DIP Agent or the Prepetition Notes Agent, as applicable, (b) no such consent shall be 
implied from any other action, inaction, or acquiescence by the DIP Agent, the DIP 
Noteholders, or the Prepetition Secured Parties, and (c) the exercise prior to the entry of the 
Final Order of any rights under section 506(c) of the Bankruptcy Code or otherwise to charge 
any costs or expense of administration of the Chapter 11 Cases or any Successor Cases from 
or against the DIP Collateral, the Prepetition Collateral or the Cash Collateral shall not impair 
and shall be subject to, and junior to, the DIP Liens on and the DIP Agent’s and DIP 
Noteholders’ other interests in the DIP Collateral and the Prepetition Liens and the Prepetition 
Secured Parties’ other interests in the Prepetition Collateral and the Cash Collateral and the 
Adequate Protection Liens accorded the Prepetition Secured Parties hereunder. 

See Interim Order ¶ 24. 

Section 552(b) 
Bankruptcy Rule 
4001(c)(l)(B) 

Section 552(b).  Each of the Prepetition Secured Parties, the DIP Agent and the DIP 
Noteholders shall be entitled to all of the rights and benefits of section 552(b) of the 
Bankruptcy Code.  Subject to entry of the Final Order, the “equities of the case” exception 
under section 552(b) of the Bankruptcy Code shall not apply to the Prepetition Secured Parties, 
the DIP Agent, or the DIP Noteholders with respect to proceeds, product, or profits with 
respect to any of the Prepetition Collateral, other assets subject to Adequate Protection Liens 
or the DIP Collateral (as applicable). 

See Interim Order ¶ 24. 

Commitment 
Bankruptcy Rule 
4001(c)(1)(B) 

Commitments.  $375,000,000  

See DIP Note Indenture Preamble and § 4.21.  

Conditions of 
Release From 
Escrow 

On the Issue Date, (i) the net proceeds of the issuance and sale of the Notes (less the amount 
described in clause (ii)) will be funded into the Escrow Account and (ii) $75.0 of the proceeds 
of the Notes will be wired to the Issuer at the Issuer’s account as described on Schedule 1 
attached to the Note Purchase Agreement (the “Company Account”).  After the Issue Date, the 
Requisite Holders will direct the Trustee and the Escrow Agent to release funds from the 
Escrow Account in the amounts and subject to satisfaction of the conditions described in 
Section 5 under the Note Purchase Agreement. 

See DIP Note Indenture § 4.21. 

Interest Rates 
Bankruptcy Rule 
4001(c)(1)(B) 

11%. 

See DIP Note Indenture Preamble. 

Milestones 
Bankruptcy Rule 
4001(c)(1)(B) 

None. 

Challenge 
Period 

Each Debtor’s stipulations, admissions, agreements and releases contained in this Interim 
Order with respect to the Prepetition Notes Obligations, including without limitation, in 
paragraph E of this Interim Order, shall be binding on a permanent basis upon all other parties 
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Bankruptcy 
Code International DIP Facility 

Bankruptcy Rule 
4001(c)(l)(B) 

in interest, including without limitation, the Debtors’ estates, any statutory or non-statutory 
committees appointed or formed in the Chapter 11 Cases (each, a “Committee”) and any other 
person or entity acting on behalf of the Debtors’ estates, unless (a) a Committee or any other 
party-in-interest, in each case, with requisite standing granted by the Bankruptcy Court, has 
timely and properly filed an adversary proceeding or contested matter by no later than the date 
that is (i) in the case of any such adversary proceeding or contested matter filed by a party-in-
interest with requisite standing (other than a Committee), 60 days after entry of this Interim 
Order, (ii) in the case of any such adversary proceeding or contested matter filed by a 
Committee, 60 days after the appointment of the Committee, but in no event later than 75 days 
after entry of this Interim Order, and (iii) any such later date agreed to in writing by the 
Prepetition Secured Parties, as applicable (the “Challenge Period”), (1) challenging the 
validity, enforceability, priority, extent, or amount of the Prepetition Notes Obligations or the 
liens, subject to valuation under section 506 of the Bankruptcy Code, on the Prepetition 
Collateral securing the Prepetition Notes Obligations or (2) otherwise asserting or prosecuting 
any Avoidance Actions or any other claims, counterclaims or causes of action, objections, 
contests, or defenses (collectively, the “Claims and Defenses”) against any of the Prepetition 
Secured Parties or their respective agents, affiliates, subsidiaries, directors, officers, 
representatives, attorneys or advisors in connection with any matter related to the Prepetition 
Notes Obligations or the Prepetition Collateral, and (b) an order is entered by a court of 
competent jurisdiction and becomes final and non-appealable in favor of the plaintiff 
sustaining any such challenge or claim (each, a “Challenge”) in any such duly filed adversary 
proceeding or contested matter; provided that, (i) as to the Debtors, all such Claims and 
Defenses are hereby irrevocably waived and relinquished as of the Petition Date and (ii) any 
Challenge shall set forth with specificity the basis for such Challenge and any Challenge not 
so specified prior to the expiration of the Challenge Period shall be forever deemed waived, 
released, and barred.  If no such adversary proceeding or contested matter is timely and 
properly filed in respect of the Prepetition Notes Obligations, (x) the liens on the Prepetition 
Collateral securing the Prepetition Notes Obligations shall be deemed to have been, as of the 
Petition Date, legal, valid, binding, perfected and of the priority specified in paragraph E 
herein, not subject to defense, counterclaim, recharacterization, subordination or avoidance of 
any kind and (y) the Prepetition Notes Obligations, the Prepetition Secured Parties, and the 
liens on the Prepetition Collateral granted to secure the Prepetition Notes Obligations shall not 
be subject to any other or further Challenge by any Committee or any other party-in-interest, 
and any such Committee(s) and parties-in-interest shall be enjoined from seeking to exercise 
the rights of the Debtors’ estates, including without limitation, any successor thereto (including 
any estate representative or a Chapter 7 or 11 trustee appointed or elected for any of the Tru 
Taj Debtors or Tru Taj Debtor Guarantor.) with respect thereto.  If any such adversary 
proceeding or contested matter is timely and properly filed, the stipulations and admissions 
contained in paragraph E of this Interim Order shall nonetheless remain binding and preclusive 
(as provided in the second sentence of this subparagraph) on any Committee and any other 
party-in-interest, except as to any such findings and admissions that were expressly and 
successfully challenged in such adversary proceeding or contested matter as set forth in a final, 
non-appealable order of a court of competent jurisdiction.  Nothing in this Interim Order vests 
or confers on any Person (as defined in the Bankruptcy Code), including any Committee, 
standing or authority to pursue any cause of action belonging to the Debtors or their estates, 
including, without limitation, Claims and Defenses with respect to the Prepetition Notes 
Documents or the Prepetition Notes Obligations or any liens granted by any Tru Taj Debtor, 
Tru Taj Debtor Guarantor, Non-Debtor Subsidiary or affiliate to secure any of the foregoing. 

See Interim Order ¶ 3. 

Use of Domestic 
DIP Facilities 
and Cash 

Purpose.  The net proceeds of the issuance and sale of the Notes (less the amount described in 
clause (ii)) will be funded into the Escrow Account and (ii) 80,000,000 of the proceeds of the 
Notes will be wired to the Issuer at the Issuer’s account as described on Schedule 1 attached 
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Collateral 
Bankruptcy 
Rule 
4001(b)(l)(B)(ii) 

to the Note Purchase Agreement.  After the Issue Date, the Requisite Holders will direct the 
Trustee and the Escrow Agent to release funds from escrow in the amounts and subject to 
satisfaction of the conditions described in Section 5 under the Note Purchase Agreement.   

See DIP Note Indenture § 4.21. 

Stipulations to 
Prepetition 
Liens and 
Claims  
Bankruptcy Rule 
4001(c)(1)(B)(iii) 

Waiver/Modific
ation of 
Applicability of 
Nonbankruptcy 
Law Relating to 
Perfection or 
Enforceability 
of Liens 
Bankruptcy Rule 
4001(c)(1)(B)(vii
) 

On behalf of themselves and their estates, the Debtors admit, stipulate and agree, subject in 
each case (including with respect to the Releases set forth in paragraph E.2). to entry of the 
Final Order, to certain stipulations regarding the validity and extent of the prepetition claims 
and liens. 

See Interim Order ¶ E. 

Liens on 
Avoidance 
Actions 
 

The DIP Collateral excludes Avoidance Actions, but subject to entry of the Final Order, 
includes any Avoidance Proceeds. 

 

See Interim Order ¶ 7. 

Repayment 
Features 
 

Mandatory Repurchase.  As described in sections entitled “Asset Sales,” “Repurchase Offers 
and “Limitation on Incurrence of Indebtedness and Issuance of Disqualified and Preferred 
Stock” in connection with the incurrence of certain Indebtedness, certain issuances of 
Disqualified Stock or Preferred Stock and sales of certain assets, the Issuers will be required 
to repurchase certain percentages of the Notes.  

Optional Redemption. The Notes are subject to Optional Redemption at a price equal to 
103.00% of the principal amount so redeemed. 

See DIP Note Indenture §§ 3.07, 3.09, 4.10 and 4.11. 

Fees 
Bankruptcy Rule 
4001(c)(1)(B) 

Pursuant to the International DIP Documents and in consideration of the services of the 
International DIP Agent and the DIP Noteholders, the Issuers shall pay the fees described in a 
separate fee letter. 

Budget 
Bankruptcy Rule 
4001 (c)(1)(B) 

Attached as Exhibit A to the Interim Order is a budget setting forth the Tru Taj Debtors’ 
projected receipts and disbursements for the 13-week period commencing during the week in 
which the Petition Date occurs (as amended from time to time in accordance with the Interim 
Order, the “Budget”).  The Tru Taj Debtors shall operate in accordance with the Budget 
(subject to permitted variances). 

See Interim DIP Order ¶ 12. 

Variance 
Covenant 
Bankruptcy Rule 
4001(c)(l)(B) 

The Tru Taj Debtors shall deliver to the DIP Agent (i) by no later than 5:00 p.m. on the last 
business day of each calendar week commencing on September 29, 2017, a variance report for 
any prior four-week period included in the latest Budget (A) showing, for each week, actual 
results for the following items: (1) total net cash receipts and (2) total net cash disbursements 
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and (B) noting therein variances on a rolling 4-week and cumulative basis period from the 
amounts set forth for such period in the relevant Budget and (C) providing an explanation for 
all material variances.  Each Variance Report shall be certified by an authorized officer of the 
Issuers as being prepared in good faith and fairly presenting in all material respects the 
information set forth therein.  

See Interim Order ¶ 7. 

Liens and 
Priorities 
Bankruptcy Rule 
4001(c)(l)(B)(i) 

DIP Liens. As security for the DIP Obligations, effective and perfected upon the date of this 
Order and without the necessity of the execution, recordation of filings by the Debtors of 
mortgages, security agreements, control agreements, pledge agreements, financing statements 
or other similar documents, or the possession or control by the DIP Agent or any DIP 
Noteholder of, or over, any DIP Collateral, the security interests and liens identified below are 
hereby granted to the DIP Agent for its own benefit and the respective benefit of the DIP 
Noteholders, subject in each case to the Carve-Out (all property identified in clauses (a), (b), 
(c), (d) and (e) below, together with all other property to which the DIP Agent is granted a lien 
under the DIP Documents including the Foreign Collateral, but excluding Avoidance Actions 
(as defined below), being collectively referred to as the “DIP Collateral”, and all such liens 
and security interests granted to the DIP Agent, for its benefit and for the benefit of the DIP 
Noteholders, pursuant to this Interim Order and the DIP Documents being collectively referred 
to as the “DIP Liens”). 

See Interim Order ¶ 7. 

First Lien on Unencumbered Property  Pursuant to section 364(c)(2) of the Bankruptcy Code, 
the DIP Agent, for its own benefit and the benefit of the DIP Noteholders, shall have a valid, 
binding, continuing, enforceable, fully-perfected first priority senior (but subject to the 
priorities set forth herein and in the DIP Documents) security interest in and lien upon all pre- 
and postpetition tangible and intangible property of the Tru Taj Debtors and the Tru Taj Debtor 
Guarantors’ estates, whether existing on the Petition Date or thereafter acquired, that, on or as 
of the Petition Date is not subject to valid, perfected, and non-avoidable liens (or to valid liens 
in existence as of the Petition Date that are subsequently perfected as permitted by section 
546(b) of the Bankruptcy Code) (collectively, “Unencumbered Property”), including without 
limitation, all inventory, accounts, accounts receivable, general intangibles, chattel paper, 
contracts, owned real estate, real and personal property leaseholds, property, plants, fixtures, 
machinery, equipment, as-extracted collateral, vehicles, vessels, deposit accounts, commercial 
tort claims, documents, equity interests, books and records, cash of the Tru Taj Debtors and 
the Tru Taj Debtor Guarantor (whether maintained with the DIP Agent or otherwise), including 
amounts held in the Escrow Account and the Funding Account and any investment of such 
cash, letter of credit rights, patents, copyrights, trademarks, trade names, rights under license 
agreements, other intellectual property, stock of subsidiaries of the Tru Taj Debtors and the 
Tru Taj Debtor Guarantor, other rights to payment whether arising before or after the Petition 
Date (including, without limitation, postpetition intercompany claims against and loans to and 
on receivables from non-Debtor subsidiaries and affiliates, including the Non-Debtor 
Subsidiaries), and the proceeds, products, offspring or profits of all of the foregoing, as set 
forth in the DIP Documents.  

See Interim Order ¶ 7(a). 

Priming Liens on Prepetition Collateral  (i) Pursuant to section 364(d)(1) of the Bankruptcy 
Code, the DIP Agent, for its own benefit and the benefit of the DIP Noteholders, shall have a 
valid, binding, continuing, enforceable, fully-perfected first-priority senior priming lien on, 
and security interest upon all prepetition and postpetition property of the Tru Taj Debtors and 
the Tru Taj Debtor Guarantor and any other obligors, guarantors or credit parties under the 
DIP Facility, including, without limitation, cash and Cash Collateral of Tru Taj Debtors 
(whether maintained with the DIP Agent or otherwise), any investment of such cash and Cash 
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Collateral, inventory, accounts receivable, letter of credit rights and other rights to payment, 
whether arising before or after the Petition Date, contracts, properties, plants, equipment, 
vehicles, general intangibles, documents, instruments, interests in leaseholds, real properties, 
patents, copyrights, trademarks, trade names, other intellectual property, capital stock of 
subsidiaries and the proceeds, products, offspring of profits of all the foregoing, whether now 
existing or hereafter acquired, that is subject to the Prepetition Liens.  Such security interests 
and liens shall be senior in all respects to the interests in such property of the Prepetition 
Secured Parties arising from current and future liens of the Prepetition Secured Parties 
(including the Adequate Protection Liens (as defined below) granted hereunder). 

See Interim Order ¶ 7(b). 

Liens on Foreign Collateral  Subject to entry of the Final Order, and in accordance with the 
terms of the DIP Documents, the Tru Taj Debtors shall use their reasonable best efforts to 
cause certain of their subsidiaries and affiliates, including the Non-Debtor Subsidiaries 
(collectively, the “Foreign Entities”) to (a) guarantee the DIP Obligations and (b) grant to the 
DIP Agent (for the benefit of the DIP Noteholders) (i) first priority and senior secured 
interests in and liens upon the Spanish Collateral and (ii) second priority senior secured 
interests in and liens upon the Euro ABL Collateral.   

See Interim Order ¶ 7(c). 

Liens Junior to Certain Other Liens  Pursuant to section 364(c)(3) of the Bankruptcy Code, 
the DIP Agent, for its own benefit and the benefit of the DIP Noteholders, shall have a valid, 
binding, continuing, enforceable, fully-perfected junior security interest (subject to the 
priorities set forth in the DIP Documents) in, and lien upon, all prepetition and postpetition 
tangible and intangible property of the Tru Taj Debtors, the Tru Taj Debtor Guarantor and 
their respective estates (other than property described in clauses (a), (b), (c), (e) or (f) of this 
paragraph 7, as to which the liens and security interests in favor of the DIP Agent will be as 
described in such clauses), whether now existing or hereafter acquired, that is subject to 
valid, perfected and unavoidable liens in existence immediately prior to the Petition Date, or 
to any valid and unavoidable liens in existence immediately prior to the Petition Date that are 
perfected subsequent to the Petition Date as permitted by section 546(b) of the Bankruptcy 
Code (each, a “Prior Perfected Lien”), which security interests and liens were senior to the 
Prepetition Liens immediately prior to the Petition Date in accordance with the Prepetition 
Notes Documents. 

See Interim Order ¶ 7(d). 

Events of 
Default 
Bankruptcy Rule 
4001(c)(l)(B) 

Usual and customary for financings of this type as more fully described in “Events of 
Default” including non-payment of obligations, defaults under covenants, breaches of 
representations and warranties, cross-defaults to other indebtedness, attachment defaults, 
judgment defaults, invalidity of collateral documents, material payments of prepetition 
obligations other than as permitted by the Bankruptcy Court, failure to fund loans under the 
DIP obligations, granting of liens senior to those securing the Notes (except for the DIP 
Obligations), failure to assume and renew intellectual property licenses and the occurrence of 
adverse actions or consequences in the chapter 11 cases. 

See DIP Note Indenture § 6.01. 

Indemnification 
Bankruptcy Rule 
4001(c)(1)(B)(ix) 

The Issuers shall jointly and severally indemnify the Trustee for, and hold the Trustee harmless 
against, any and all loss, damage, claims, liability or expense (including attorneys’ fees) 
incurred by it in connection with the acceptance or administration of this trust and the 
performance of its duties hereunder (including the costs and expenses of enforcing this 
Indenture against the Issuers or any of the Guarantors (including this Section 7.06) or 
defending itself against any claim whether asserted by any Holder, the Issuers or any 

Case 17-34665-KLP    Doc 32    Filed 09/19/17    Entered 09/19/17 08:21:58    Desc Main
 Document      Page 14 of 242



 

15 
 

Bankruptcy 
Code International DIP Facility 

Guarantor, or liability in connective with the acceptance, exercise or performance of any of its 
powers or duties hereunder).  The Trustee shall notify the Issuers promptly of any claim for 
which it may seek indemnity.  Failure by the Trustee to so notify the Issuers shall not relieve 
the Issuers of their obligations hereunder.  The Issuers shall defend the claim and the Trustee 
may have separate counsel and the Issuers shall pay the fees and expenses of such counsel.  
The Issuers need not reimburse any expense or indemnify against any loss, liability or expense 
incurred by the Trustee through the Trustee’s own gross negligence, willful misconduct or bad 
faith. 

The obligations of the Issuers under this Section 7.06 shall survive the satisfaction and 
discharge of this Indenture or the earlier resignation or removal of the Trustee. 

See DIP Note Indenture § 7.06. 

Background 

 As of the Petition Date, each of the Debtors filed a petition with the Court under 

chapter 11 of the Bankruptcy Code, and Debtor Toys Canada intends to file a petition commencing 

a case under under the Canadian Companies’ Creditors Arrangement Act R.S.C. 1985, c. C-36 in 

the Ontario Superior Court of Justice in Ontario.  The Debtors continue to operate their business 

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

Bankruptcy Code.  Concurrently with the filing of this motion, the Debtors requested joint 

administration of these chapter 11 cases pursuant to Bankruptcy Rule 1015(b).  No party has 

requested the appointment of a trustee or examiner in these chapter 11 cases, and no committees 

have been appointed or designated as of the date hereof. 

Case 17-34665-KLP    Doc 32    Filed 09/19/17    Entered 09/19/17 08:21:58    Desc Main
 Document      Page 15 of 242



 

16 
 

I. The Debtors’ Prepetition Capital Structure.9 

 As of the Petition Date, the Debtors and their non-Debtor affiliates have 

approximately $5,265 million in principal amount outstanding of funded debt obligations, which 

includes approximately $667 million of secured debt that finances, the Tru Taj Debtors and their 

subsidiaries’ international operations (not inclusive of certain real-estate backed financings and 

other lines of credit at individual Non-Debtor Subsidiaries):   

International Operations (Figures as of July 29, 2017) 
Prepetition Taj Senior Notes $583 million 
Prepetition Euro ABL Facility $84 million 

 
A. Prepetition Taj Senior Notes. 

 On August 16, 2016, Tru Taj LLC and Tru Taj Finance, Inc. issued $441.2 million 

of 12.00% senior secured notes due August 15, 2021 (as amended, novated, supplemented, 

extended or restated from time to time, the “Prepetition Taj Senior Notes,” and the holders thereof, 

collectively, the “Prepetition Noteholders”).  The Prepetition Taj Senior Notes are governed by 

that certain First Supplemental Indenture, dated as of August 26, 2016, among Tru Taj and Tru 

Taj Finance, as co-issuers, Toys Inc. and certain of its direct and indirect wholly-owned 

subsidiaries in the United States, Europe and Australia, as guarantors, and Wilmington Trust, N.A., 

as trustee and collateral trustee.  The obligations under the Prepetition Taj Senior Notes are 

secured, subject to certain exceptions, by a first priority lien on the common equity shares of certain 

of the Taj Guarantors and certain of their subsidiaries that were not pledged under the Euro ABL 

Facility, and a second priority lien on the common equity shares of certain of the Taj Guarantors 

                                                 
9 The following summary is qualified in its entirety by reference to the operative documents, agreements, schedules, 

and exhibits.  In the event of inconsistency between this summary (including the defined terms therein) and such 
documents, the source documents shall control and govern.  Additional detail regarding the Debtors’ capital 
structure is available in the First Day Declaration.  See Brandon Declaration, Part II. 
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and certain of their subsidiaries that were previously pledged under the Euro ABL Facility.  As of 

the Petition Date, $583 million in aggregate principal amount of Prepetition Taj Senior Notes 

remains outstanding. 

B. Prepetition Euro ABL Revolving Credit Facility. 

 Debtors TRU Europe Limited, TRU Iberia Holdings 1, S.L.U. 

(the “Spanish Parent”), TRU Australia Holdings, LLC (the “Australian Parent,” and together with 

the European Parent and the Spanish Parent, the “Parent Guarantors”), Toys “R” Us (UK) Limited 

and Toys “R” Us Limited (the “UK Borrowers”), Toys “R” US (Australia) Pty Ltd (the “Australian 

Borrower”), Toys “R” Us GmbH (the “German Borrower”), Toys “R” Us Iberia, S.A.U. 

(the “Spanish Borrower” and together with the UK Borrowers, the Australian Borrower, the 

German Borrower and the Spanish Borrower, collectively, the “European ABL Borrowers”), 

certain of the European ABL Borrowers’ direct and indirect wholly-owned subsidiaries, as 

guarantors (the “European ABL Guarantors”), Deutsche Bank AG New York Branch, as 

Administrative Agent, Security Agent and Facility Agent, Deutsche Bank AG New York Branch 

and Bank of America, N.A., as Co-Collateral Agents, and the lenders party thereto from time to 

time, are parties to that certain Syndicated Facility Agreement dated as of October 15, 2009, (as 

amended, novated, supplemented, extended or restated from time to time, including through the 

Second Amended and Restated Syndicated Facility Agreement dated as of December 18, 2015, 

the “Europe Credit Agreement”).   

 The Europe Credit Agreement provides for a senior secured revolving credit facility 

with revolving commitments of £138 million, which matures on December 18, 2020 

(the “Euro ABL Facility”).  The obligations under the Euro ABL Facility are secured, subject to 

certain exceptions, by a first priority lien on substantially all of the assets of the Parent Guarantors, 

the European ABL Borrowers and the European ABL Guarantors, including, without limitation, 
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accounts receivable, inventory, cash and cash equivalents, and a pledge of the common equity 

shares of certain direct and indirect wholly-owned subsidiaries of the Parent Guarantors.  As of 

the Petition Date, approximately $84 million in borrowings.  As of the Petition Date, the aggregate 

borrowing base (i.e., the effective maximum availability) under the Euro ABL Facility was 

$84 million. 

The Tru Taj Debtors’ Immediate Need for Cash 

I. The Tru Taj Debtors Cannot Prudently Operate Their Business And Maintain The 
Equity Value Of The Non-Debtor Subsidiaries With Cash Collateral Alone. 

 As set forth in the Brandon Declaration, the Debtors’ overleveraged capital structure 

has prevented them from making certain investments necessary to grow their business in recent 

years.  The Debtors are in the process of completing a business plan that incorporates a number of 

management initiatives designed to drive increased sales both in stores and online.  The Debtors 

have already begun to implement certain of these initiatives, and the Budget (as defined below) 

contemplates further such investments to protect and enhance the Debtors’ value both during and 

after these chapter 11 cases.  

 Prior to the Petition Date, the Debtors, in consultation with their proposed 

restructuring advisor, Alvarez & Marsal North America, LLC (“Alvarez”), reviewed and analyzed 

the projected cash needs of the Tru Taj Debtors and their Non-Debtor Subsidiaries and prepared a 

projection (as updated from time to time in accordance with the terms of the International DIP 

Documents, the “Budget”)10 of postpetition cash needs of their international operations during the 

period following commencement of these chapter 11 cases.  The Tru Taj Debtors believe that the 

Budget and these projections provide an accurate reflection of the funding requirements of the 

                                                 
10 A copy of the Budget is attached to the Interim Order as Schedule 1. 
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Non-Debtor Subsidiaries’ international operations over the identified period and are reasonable 

and appropriate under the circumstances.  The Tru Taj Debtors relied on these forecasts to 

determine the amount of postpetition financing required for the international operations and to 

administer these chapter 11 cases.   

 The Tru Taj Debtors determined that they would require access to both postpetition 

financing sufficient to provide liquidity to administer the Tru Taj Debtors’ estates during these 

chapter 11 cases and access to the Cash Collateral securing such postpetition financing.  Among 

other things, the Tru Taj Debtors’ international affiliates need liquidity to protect the equity value 

of their foreign subsidiaries, which include operating entities throughout Europe, Asia, and 

Australia.  These Non-Debtor Subsidiaries must pay vendors and other participants in their supply 

chain ahead of the important holiday season and maximize the value of all of the Debtors’ entities.  

The Debtors determined that it was necessary to obtain financing to support the Non-Debtor 

Subsidiaries, among other reasons, because those entities are the ultimate indirect subsidiaries of 

Toys “R” Us, Inc., the Debtors’ ultimate parent company.  Therefore, any harm to the value of the 

Non-Debtor Subsidiaries’ estates will directly and negatively affect the value of the Debtors’ 

estates.    

   

 Aside from the Non-Debtor Subsidiaries inability to adequately fund operations, the 

costs associated with administering these chapter 11 cases will also impose significant demands 

on the Tru Taj Debtors’ liquidity.  Kurtz Declaration ¶ 12.  Immediate access to the International 

DIP Facility and Cash Collateral, if any, is essential to not only meet working capital and business 

operating needs, but also to fund the administration of these chapter 11 cases, enabling the Debtors 
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and their stakeholders to stabilize their business and develop a consensual and value-maximizing 

plan of reorganization.  See Brandon Declaration ¶ 101; Kurtz Declaration ¶¶ 11-17.  

 In sum, without the interim relief requested by this Motion, the Tru Taj Debtors will 

face immediate, substantial, irreparable, and ongoing harm.  Access to new capital to fund these 

chapter 11 cases will ensure the Tru Taj Debtors have sufficient funds to preserve and maximize 

the value of their estates, responsibly administer these chapter 11 cases, and execute their business 

plan. 

II. The International DIP Facility Is Necessary to Fund the Ongoing Operations of the 
Non-Debtor Subsidiaries and Avoid Local Insolvency Proceedings. 

 The Debtors international operations are based in over 15 countries, each with 

independent organizational structures, operations, and boards of directors.  The liquidity that the 

International DIP Facility will provide is vitally important to prevent the needless liquidation or 

local insolvency proceedings that the Debtors’ international entities might face, absent such 

liquidity.  Many of the Non-Debtor Subsidiaries are organized and operate in jurisdictions that do 

not have insolvency laws similar to the Bankruptcy Code that are designed to facilitate a going-

concern restructuring.  In many of these jurisdictions, officers and directors may be required to file 

an entity for local insolvency proceedings if they do not maintain sufficient liquidity to pay their 

debts as they come due.  The commencement of such proceedings around the world would be 

value destructive to the Debtors’ entire enterprise.  The liquidity provided by the International DIP 

Facilities will prevent this outcome by providing the Non-Debtor Subsidiaries with access to 

capital sufficient to maintain operations in the ordinary course, thereby preserving value for the 

Debtors’ estates to the benefit of all parties in interest.                                                                                      
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III. The Proposed International DIP Facility Represents the Best Available Financing 
Option to Support the Debtors’ International Business. 

 In August 2017, it was clear that the Debtors would need to engage in a 

comprehensive restructuring process in order to right-size their balance sheet.  Therefore, the 

Debtors’ directed their investment banker, Lazard Frères & Co. LLC (“Lazard”) to begin 

contacting parties regarding the terms of potential debtor-in-possession financing facilities that 

would provide the Debtors with sufficient liquidity to stabilize operations, protect their supply 

chain and position the Debtors for a successful, comprehensive restructuring process.  Kurtz 

Declaration ¶ 18. 

 In the weeks prior to the Petition Date, the Debtors, with the assistance of Lazard, 

coordinated an intense and competitive marketing process for the International DIP Facility.  Id. ¶ 

19.  The Debtors and Lazard designed the process to ensure that the Debtors would receive multiple 

viable bids for the International DIP Facility and to provide the flexibility to leverage these 

competing proposals to negotiate the most favorable terms possible.  Id. ¶ 19.   

 The Debtors received bids for the International DIP Facility from an ad hoc group of 

holders of the Prepetition Taj Senior Notes (the “DIP Noteholders”) as well as three other 

institutional lenders.  Id. ¶ 25.  As with the North American ABL/FILO DIP Facility and Term 

DIP Facility processes, the Debtors maintained a separation between these potential lenders during 

the course of the Debtors maintained control of the negotiating process for among various potential 

lenders during the course of negotiations and applicable confidentiality restrictions limited the 

bidders’ ability to communicate with each other.  Id. ¶¶ 24–25.  Using the bids received from 

competing parties, the Tru Taj Debtors and Lazard were able to negotiate for increasingly 

favorable terms.  Id. ¶ 25.  Importantly, the DIP Noteholders’ proposal also offered two additional 

benefits that no third party lender could:  (a) consensual priming of their prepetition liens and (b) 
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a critical and necessary prospective waiver of certain events of default under the Prepetition Taj 

Senior Notes that would have been triggered by the commencement of these chapter 11 

proceedings (the “Taj Waiver”).  Significantly, the Taj Waiver has prevented a cross-default under 

the Euro ABL Facility.  That cross-default may have led to the acceleration of the Non-Debtor 

Subsidiaries’ obligations under the Euro ABL Facility.  Id. ¶ 10.  The DIP Noteholders conditioned 

the Taj Waiver on the Debtors selecting them as the Tru Taj Debtors’ DIP provider.  Id. ¶ 25.  

Because the ad hoc group of Prepetition Noteholders offered comparable economic terms to other 

proposals and significantly reduced the risk of a priming fight and of value destruction through 

foreign affiliate insolvency proceedings, the Debtors determined that the Taj Noteholder proposal 

was the best available form of international DIP financing under the circumstances.                                               

IV. The Proposed International DIP Facility Will Send a Positive Signal to the 
International Market and Vendors. 

 As described in the First Day Declarations, the Debtors and their foreign subsidiaries 

operate in a highly competitive market and have faced increasing market headwinds in recent 

years, including a massive stoppage in inventory flow in recent weeks.  The Non-Debtor 

Subsidiaries have not been insulated from these problems.  Indeed, in recent weeks vendors in 

Europe began to cut off inventory simultaneously with, or even before, vendors in the United 

States.  Vendors across the globe have uniformly demonstrated that they will not be willing to 

accept new purchase orders or fulfill outstanding purchase orders on anything longer than cash-

on-delivery terms if they doubt the viability of the Debtors or the Non-Debtor Subsidiaries.  As 

described in the Brandon Declaration, when news broke on September 6, 2017 that the Debtors 

were considering restructuring options, including a chapter 11 filing, trade and credit insurers 

immediately began to pull terms and cease shipping product.  Given the Company’s historic 

average of 60-day trade terms, payment of cash on delivery would require the Debtors to 
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immediately obtain a significant amount—over $1.0 billion—of new liquidity.  See Brandon 

Declaration ¶ 11.  Access to the International DIP Facility will allow the Debtors’ international 

affiliates (among other things) to extend funds to the Non-Debtor Subsidiaries to purchase new 

inventory and restore normalized trade credit terms with their vendors. 

 Access to increased cash and liquidity is particularly relevant now because the 

Debtors’ industry is highly seasonal.  The Non-Debtor Subsidiaries currently are in the process of 

building appropriate levels of inventory for the upcoming holiday shopping season.  The Debtors’ 

international affiliates do not have sufficient liquidity to pay cash-on-delivery trade terms during 

this high-demand season.  The International DIP Facility will provide them with the liquidity 

necessary to fund their operations during the critical upcoming holiday season and provide vendors 

the comfort of knowing that they will be paid for postpetition orders and other amounts approved 

by the Court.  Any further delay in the delivery of inventory to the Non-Debtor Subsidiaries would 

immediately and irreparably harm all of the Debtors’ estates.  The International DIP Facility will 

prevent, or at least minimize, such delays and put the Debtors and their foreign affiliates on the 

path to a successful holiday season.    

 Finally, beyond the immediate need for cash to fund the purchase of inventory ahead 

of the holiday season, the International DIP Facility will provide the Debtors with the long-term 

liquidity that they need to stabilize and reinvest in their foreign subsidiaries’ business.  By 

beginning to execute on their business plan now, the Debtors will increase and maximize the value 

of their estates for the benefit of all parties in interest.   
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Basis for Relief 

I. The Tru Taj Debtors Should Be Authorized to Obtain Postpetition Financing 
Through the International DIP Documents, the DIP Orders, and to Extend 
Borrowings to Their Non-Debtor Subsidiaries. 

A. Entry into the International DIP Documents is an Exercise of the Tru Taj 
Debtors’ Sound Business Judgment. 

 The Bankruptcy Court should authorize the Tru Taj Debtors, as an exercise of their 

sound business judgment, to enter into the International DIP Documents and obtain access to the 

International DIP Facility, and continue using the Cash Collateral, if any.  Section 364 of the 

Bankruptcy Code authorizes a debtor to obtain secured or superpriority financing under certain 

circumstances that are present in these cases, as discussed herein.  Courts grant a 

debtor-in-possession considerable deference when acting in accordance with its business judgment 

in obtaining postpetition secured credit, so long as the agreement to obtain such credit does not 

run afoul of the provisions of, and policies underlying, the Bankruptcy Code.  See, e.g., In re L.A. 

Dodgers LLC, 457 B.R. 308, 313 (Bankr. D. Del. 2011) (“[C]ourts will almost always defer to the 

business judgment of a debtor in the selection of the lender.”); In re Trans World Airlines, Inc., 

163 B.R. 964, 974 (Bankr. D. Del.  1994) (approving a postpetition loan and receivables facility 

because such facility “reflect[ed] sound and prudent business judgment”); In re Ames Dep’t Stores, 

Inc., 115 B.R. 34, 40 (Bankr. S.D.N.Y. 1990) (“[C]ases consistently reflect that the court’s 

discretion under section 364 is to be utilized on grounds that permit reasonable business judgment 

to be exercised so long as the financing agreement does not contain terms that leverage the 

bankruptcy process and powers or its purpose is not so much to benefit the estate as it is to benefit 

a party-in-interest”). 

 Specifically, to determine whether the business judgment standard is met, a court 

need only “examine whether a reasonable business person would make a similar decision under 
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similar circumstances.”  In re Exide Techs., 340 B.R. 222, 239 (Bankr. D. Del. 2006), rev’d on 

other grounds 607 F.3d 957 (3d Cir. 2010); see also In re Curlew Valley Assocs., 14 B.R. 506, 

513–14 (Bankr. D. Utah 1981) (noting that courts should not second guess a debtor’s business 

decision when that decision involves “a business judgment made in good faith, upon a reasonable 

basis, and within the scope of [the debtor’s] authority under the [Bankruptcy] Code”). 

 Furthermore, in considering whether the terms of postpetition financing are fair and 

reasonable, courts consider the terms in light of the relative circumstances of both the debtor and 

the potential lender.  In re Farmland Indus., Inc., 294 B.R. 855, 886 (Bankr. W.D. Mo. 2003); see 

also Unsecured Creditors’ Comm. Mobil Oil Corp. v. First Nat’l Bank & Trust Co. of Escanaba 

(In re Elingsen McLean Oil Co., Inc.), 65 B.R. 358, 365 n.7 (W.D. Mich. 1986) (recognizing a 

debtor may have to enter into “hard” bargains to acquire funds for its reorganization).  The 

Bankruptcy Court may also appropriately take into consideration non-economic benefits to the 

debtors offered by a proposed postpetition facility.  For example, in In re ION Media Networks 

Inc., the bankruptcy court for the Southern District of New York held that: 

Although all parties, including the Debtors and the Committee, are 
naturally motivated to obtain financing on the best possible terms, a 
business decision to obtain credit from a particular lender is almost 
never based purely on economic terms.  Relevant features of the 
financing must be evaluated, including non-economic elements such 
as the timing and certainty of closing, the impact on creditor 
constituencies and the likelihood of a successful reorganization.  
This is particularly true in a bankruptcy setting where cooperation 
and establishing alliances with creditor groups can be a vital part of 
building support for a restructuring that ultimately may lead to a 
confirmable reorganization plan. That which helps foster consensus 
may be preferable to a notionally better transaction that carries the 
risk of promoting unwanted conflict. 

No. 09-13125, 2009 WL 2902568, at *4 (Bankr. S.D.N.Y. July 6, 2009) (emphasis added). 

 The decision to move forward with the International DIP Facility following an 

arm’s-length marketing and negotiation process is well within the Tru Taj Debtors’ sound business 
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judgment. Specifically, the International DIP Facility will allow the Tru Taj Debtors to preserve 

the significant equity value of their non-Debtor foreign subsidiaries by allowing them to:  

(a) preserve the value of their assets, namely, their international affiliates, by enabling them to 

acquire in a timely fashion the inventory that is vital to a successful holiday season; (b) begin 

implementing the Debtors’ business plan, including to reinvest in the business and, ultimately, to 

maximize the value of these estates; (c) provide the liquidity necessary to restore favorable trade 

terms with vendors and to reassure other stakeholders, including landlords and employees; (d) fund 

payroll obligations; (e) avoid precipitous and value destructive foreign insolvency proceedings; (f)  

fund the administrative cost of these chapter 11 cases; and (g) provide a path to emergence by 

allowing the Debtors to negotiate a plan of reorganization.  Moreover, the Tru Taj Debtors 

negotiated the International DIP Documents with the DIP Noteholders in good faith, at arm’s-

length, and with the assistance of their respective advisors, and the Tru Taj Debtors believe the 

proposed International DIP Facility represents the best available financing for the Debtors’ 

international business under the current circumstances.  Further, entry into the International DIP 

Facility with certain of the Tru Taj Debtors’ prepetition lenders will likely avoid a costly adequate 

protection fight at the outset of these chapter 11 cases that would cause significant uncertainty 

among the Tru Taj Debtors’ foreign vendors, employees, landlords, and also allowed the Tru Taj 

Debtors to acquire the waiver.  Accordingly, the Bankruptcy Court should authorize the Tru Taj 

Debtors’ entry into the International DIP Documents as a reasonable exercise of the Tru Taj 

Debtors’ business judgment. 

B. The Tru Taj Debtors Should Be Authorized to Grant Liens and Superpriority 
Claims. 

 The Tru Taj Debtors propose to obtain financing under the International DIP Facility 

by providing security interests, liens, and superpriority claims as set forth in the International DIP 
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Documents and the DIP Orders pursuant to sections 364(c) and 364(d) of the Bankruptcy Code.  

Specifically, the Tru Taj Debtors propose to provide to the DIP Noteholders, subject to the Carve-

Out and the priorities set forth in the DIP Orders, first priority “priming” liens on certain property 

encumbered under the Prepetition Taj Senior Notes, liens on unencumbered property, and 

superpriority administrative claims, as set forth in the Interim Order.   

 The statutory requirement for obtaining postpetition credit under section 364(c) is a 

finding, made after notice and a hearing, that a debtor is “unable to obtain unsecured credit 

allowable under Section 503(b)(1) of [the Bankruptcy Code].”  11 U.S.C. § 364(c).  See In re 

Crouse Grp., Inc., 71 B.R. 544, 549 (Bankr. E.D. Pa. 1987) (secured credit under section 364(c) 

of the Bankruptcy Code is authorized, after notice and hearing, upon showing that unsecured credit 

cannot be obtained).  Courts have articulated a three-part test to determine whether a debtor is 

entitled to financing under section 364(c) of the Bankruptcy Code.  Specifically, courts look to 

whether: 

a. the debtor is unable to obtain unsecured credit under section 364(b) of the 
Bankruptcy Code, i.e., by allowing a lender only an administrative claim; 

b. the credit transaction is necessary to preserve the assets of the estate; and 

c. the terms of the transaction are fair, reasonable, and adequate, given the 
circumstances of the debtor-borrower and proposed lenders. 

See, e.g., In re Aqua Assocs., 123 B.R. 192, 195–96 (Bankr. E.D. Pa. 1991); In re Ames Dep’t 

Stores, 115 B.R. at 37-40; see also In re St. Mary Hosp., 86 B.R. 393, 401-02 

(Bankr. E.D. Pa. 1988); Crouse Grp., 71 B.R. at 549. 

 The Tru Taj Debtors meet each part of this test:  First, as described above and as set 

forth in the Kurtz Declaration, the Tru Taj Debtors’ high level of existing secured debt obligations 

prevented any third-party lender from providing postpetition financing to support the Debtors’ 

international business on an unsecured or junior priority basis, as proven by Lazard’s marketing 
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process.  See Kurtz Declaration ¶ 24.  Second, the Tru Taj Debtors require access to the 

International DIP Facility to provide adequate liquidity for the operation of the Tru Taj Debtors’ 

international business.  Absent such relief, the Tru Taj Debtors and their international affiliates 

will suffer material, immediate, and irreparable harm, and the value of the Tru Taj Debtors’ estates 

would be significantly impaired to the detriment of all stakeholders.  Finally, the Tru Taj Debtors 

and DIP Lenders negotiated the International DIP Facility in good faith, at arm’s length, and in a 

competitive lending market.  Given these circumstances, the Tru Taj Debtors believe that the terms 

of the International DIP Facility, as set forth in the International DIP Documents, are fair, 

reasonable, and adequate.  For all of these reasons, the Tru Taj Debtors submit that they have met 

the standard for obtaining postpetition financing under section 364(c) of the Bankruptcy Code. 

 In the event that a debtor is unable to obtain unsecured credit allowable as an 

administrative expense under section 503(b)(1) of the Bankruptcy Code, section 364(c) provides 

that a court “may authorize the obtaining of credit or the incurring of debt (a) with priority over 

any or all administrative expenses of the kind specified in section 503(b) or 507(b) of the 

Bankruptcy Code; (b) secured by a lien on property of the estate that is not otherwise subject to a 

lien; or (c) secured by a junior lien on property of the estate that is subject to a lien.”  As described 

above, the Tru Taj Debtors are unable to obtain unsecured credit.  Therefore, approving 

superpriority claims and liens over unencumbered property of the Tru Taj Debtors in favor of the 

DIP Noteholders is also reasonable and appropriate. 

 Further, section 364(d) of the Bankruptcy Code provides that a debtor may obtain 

credit secured by a senior or equal lien on property of the estate already subject to a lien, after 

notice and a hearing, where the debtor is “unable to obtain such credit otherwise” and “there is 

adequate protection of the interest of the holder of the lien on the property of the estate on which 
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such senior or equal lien is proposed to be granted.”  11 U.S.C. § 364(d)(1).  Consent by secured 

creditors to priming obviates the need to show adequate protection.  See Anchor Savs. Bank FSB 

v. Sky Valley, Inc., 99 B.R. 117, 122 (N.D. Ga. 1989) (“[B]y tacitly consenting to the superpriority 

lien, those [undersecured] creditors relieved the debtor of having to demonstrate that they were 

adequately protected”).  Accordingly, the Tru Taj Debtors may incur “priming” liens under the 

International DIP Facility if either (a) the Prepetition Secured Parties have consented11 or 

(b) Prepetition Secured Parties’ interests in collateral are adequately protected. 

 Here, the Prepetition Secured Parties have consented to the International DIP Facility 

and the priming liens granted thereunder by voluntarily priming themselves.  Therefore, the relief 

requested pursuant to section 364(d)(1) of the Bankruptcy Code is appropriate. 

C. No Comparable Alternative to the International DIP Facility Is Reasonably 
Available. 

 A debtor need only demonstrate “by a good faith effort that credit was not available 

without” the protections afforded to potential lenders by sections 364(c) and (d) of the Bankruptcy 

Code.  In re Snowshoe Co., 789 F.2d 1085, 1088 (4th Cir. 1986); see also In re Plabell Rubber 

Prods., Inc., 137 B.R. 897, 900 (Bankr. N.D. Ohio 1992).  Moreover, in circumstances where only 

a few lenders likely can or will extend the necessary credit to a debtor, “it would be unrealistic and 

unnecessary to require [the debtor] to conduct such an exhaustive search for financing.”  In re Sky 

Valley, Inc., 100 B.R. 107, 113 (Bankr. N.D. Ga. 1988); see also Snowshoe, 789 F.2d at 1088 

(demonstrating that credit was unavailable absent the senior lien by establishment of unsuccessful 

contact with other financial institutions in the geographic area); In re Stanley Hotel, Inc., 15 B.R. 

660, 663 (D. Colo. 1981) (finding that two national banks refused to grant unsecured loans was 

                                                 
11  At least 70.4% of the Prepetition Noteholders have consented to, and are providing, the DIP Facility. 
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sufficient to support conclusion that section 364 requirement was met); Ames Dep’t Stores, 115 

B.R. at 37–40 (debtor must show that it made reasonable efforts to seek other sources of financing 

under section 364(a) and (b)).  In this case, the Debtors, with their advisors, undertook an ambitious 

marketing process in a very short period of time, broadly soliciting financing proposals from their 

existing stakeholders and from other large banks and investment institutions.  Nearly two dozen 

prospective lenders conducted in-depth diligence, and the Debtors’ management and advisors 

engaged in earnest good faith, arm’s-length, and hard fought negotiations with potential lenders.  

Kurtz Declaration ¶¶ 19–21.   

 These competitive multi-party negotiations led to more favorable terms than were 

initially proposed by the various potential lenders and, importantly, are being provided by parties 

that can help the Tru Taj Debtors to avoid value-destructive, non-consensual priming fights at the 

outset of these cases.  Given the complexities of the existing capital structure and the shortened 

timeframe the Tru Taj Debtors faced for obtaining lending commitments, the Tru Taj Debtors 

believe that the International DIP Facility is the best possible financing arrangement in the 

circumstances.  See id. ¶ 19.  Therefore, the Tru Taj Debtors submit that the requirement of section 

364 of the Bankruptcy Code that alternative credit on more favorable terms be unavailable to the 

Tru Taj Debtors is satisfied. 

II. The Use of Cash Collateral is Warranted and Should be Approved.  

 Section 363 of the Bankruptcy Code generally governs the use of estate property.  

Section 363(c)(2)(A) permits a debtor in possession to use cash collateral with the consent of the 

secured party.  Here, the Prepetition Secured Parties consent to the Tru Taj Debtors’ use of the 

Cash Collateral, if any, (as well as the other Prepetition Collateral), subject to the terms and 

limitations set forth in the Interim Order. 
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 Section 363(e) of the Bankruptcy Code provides for adequate protection against 

diminution in value of a creditor’s interests in cash when a debtor uses cash collateral.  Further, 

section 362(d)(1) of the Bankruptcy Code provides for adequate protection of interests in property 

due to the imposition of the automatic stay.  See In re Cont’l Airlines, 91 F.3d 553, 556 

(3d Cir. 1996) (en banc).  While section 361 of the Bankruptcy Code provides examples of forms 

of adequate protection, such as granting replacement liens and administrative claims, courts decide 

what constitutes sufficient adequate protection on a case-by-case basis.  In re Swedeland Dev. 

Grp., Inc., 16 F.3d 552, 564 (3d Cir. 1994); In re Rocco, 319 B.R. 411 (Bankr. W.D. Pa. 2005); In 

re Satcon Tech. Corp., No. 12-12869 (KG), 2012 WL 6091160, at *6 

(Bankr. D. Del. Dec. 7, 2012); see also In re Dynaco Corp., 162 B.R. 389, 394 (Bankr. 

D.N.H. 1993) (citing 2 Collier on Bankruptcy ¶ 361.01[1] at 361–66 (15th ed. 1993) (explaining 

that adequate protection can take many forms and “must be determined based upon equitable 

considerations arising from the particular facts of each proceeding”)).  It was the intent of Congress 

in section 361 of the Bankruptcy Code to give courts flexibility to fashion relief in each case in 

light of general equitable principals.  In re Wilson, 30 B.R. 371 n.11 (Bankr. E.D. Pa. 1983). 

 As set forth in the Interim Order and as described above, the Tru Taj Debtors propose 

to provide the Prepetition Secured Parties with a variety of forms of adequate protection to protect 

against the postpetition diminution in value of their Collateral, including Cash Collateral. 

The Tru Taj Debtors submit that the proposed adequate protection package for their 

Prepetition Noteholders, including—which includes a replacement on all the DIP Collateral (as 

defined in, and subject to the priorities described in the DIP Orders—is sufficient to protect the 

Prepetition Secured Parties from any diminution in value of the Cash Collateral and the other 

Prepetition Collateral.  In light of the foregoing, the Tru Taj Debtors further submit that the 
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proposed Adequate Protection Obligations to be provided for the benefit of the Prepetition Secured 

Parties are adequate and appropriate.  This adequate protection package is fair and appropriate 

under the circumstances of these chapter 11 cases to ensure the Tru Taj Debtors are able to continue 

using the Cash Collateral, subject to the terms and limitations set forth in the Interim Order, for 

the benefit of all parties in interest and their estates. 

III. The Tru Taj Debtors Should Be Authorized to Pay the Fees and Payments Required 
Under the International DIP Documents. 

 Pursuant to the International DIP Documents and as consideration for the extension 

of postpetition financing, the Debtors have agreed, subject to Court approval, to pay approximately 

$96.5 million in fees to the agents, lenders, and arrangers under all of the Debtors’ $3.1 billion in 

proposed postpetition financings (not including the Intercompany DIP Loans, as defined in the 

North American DIP Motion), equal to just under 3 percent of the total financing that will be 

obtained.   

 It is understood and agreed by all parties, that these fees are an integral component 

of the overall terms of the International DIP Facility, and were required by the International DIP 

Agent and the DIP Noteholders as consideration for the extension of postpetition financing after 

arm’s length and good faith negotiations.  See Kurtz Declaration ¶ 30.  Accordingly, the 

Bankruptcy Court should authorize the Tru Taj Debtors to pay the fees provided under the 

International DIP Documents in connection with entering into those agreements. 

IV. The DIP Noteholders Should Be Deemed Good-Faith Lenders Under Section 364(e). 

 Section 364(e) of the Bankruptcy Code protects a good-faith lender’s right to collect 

on loans extended to a debtor, and its right in any lien securing those loans, even if the authority 

of the debtor to obtain such loans or grant such liens is later reversed or modified on appeal.  

Section 364(e) of the Bankruptcy Code provides that: 
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The reversal or modification on appeal of an authorization under this 
section [364 of the Bankruptcy Code] to obtain credit or incur debt, 
or of a grant under this section of a priority or a lien, does not affect 
the validity of any debt so incurred, or any priority or lien so granted, 
to an entity that extended such credit in good faith, whether or not 
such entity knew of the pendency of the appeal, unless such 
authorization and the incurring of such debt, or the granting of such 
priority or lien, were stayed pending appeal. 
 

 As explained herein, and in the Kurtz Declaration, the International DIP Documents 

and the DIP Orders are the result of:  the Tru Taj Debtors’ reasonable and informed determination 

that the DIP Noteholders offered the most favorable terms on which to obtain vital postpetition 

financing and arm’s-length, good-faith negotiations between the Tru Taj Debtors and the 

International DIP Agent and DIP Noteholders.  Kurtz Declaration ¶ 2.  The terms and conditions 

of the International DIP Documents are reasonable and appropriate under the circumstances, and 

the proceeds of the International DIP Facility will be used only for purposes that are permissible 

under the Bankruptcy Code and in accordance with the DIP Orders.  Further, no consideration is 

being provided to any party to the International DIP Documents or under the DIP Orders other 

than as described herein.  Accordingly, the Bankruptcy Court should find that the DIP Noteholders 

are “good-faith” lenders within the meaning of section 364(e) of the Bankruptcy Code and are 

entitled to all of the protections afforded by that section. 

V. The Automatic Stay Should Be Modified on a Limited Basis. 

 The proposed Interim Order provides that the automatic stay provisions of 

section 362 of the Bankruptcy Code will be modified to allow the DIP Noteholders to file any 

financing statements, security agreements, notices of liens, and other similar instruments and 

documents in order to validate and perfect the liens and security interests granted to them under 

the Interim Order and as necessary in connection with the Taj Waiver.  The proposed Interim Order 

further provides that the automatic stay is modified as necessary to permit the Tru Taj Debtors to 
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grant the DIP Liens to the DIP Noteholders and to incur all liabilities and obligations set forth in 

the Interim Order.  Finally, the proposed Interim Order provides that, following the occurrence of 

an Event of Default, the automatic stay shall be vacated and modified to the extent necessary to 

permit the International DIP Agent to exercise all rights and remedies in accordance with the 

International DIP Documents, the DIP Orders, or applicable law. 

 Stay modifications of this kind are ordinary and standard features of 

debtor-in-possession financing arrangements and, in the Tru Taj Debtors’ business judgment, are 

reasonable and fair under the circumstances of these chapter 11 cases.  See, e.g., In re Penn Va. 

Corp., No. 16-32395 (KLP) (Bankr. E.D. Va. June 8, 2016) (modifying automatic stay as 

necessary to effectuate the terms of the order); In re Alpha Natural Res., Inc., No. 15-33896 (KRH) 

(Bankr. E.D. Va. Sept. 17, 2015); In re Patriot Coal Corp., No. 15-32450 (KLP) 

(Bankr. E.D. Va. June 4, 2015) (same); In re Magnum Hunter Res. Corp., No. 15-12533 (KG) 

(Bankr. D. Del. Dec. 15, 2015); In re Peak Broad., LLC, No. 12-10183 (PJW) 

(Bankr. D. Del. Feb. 2, 2012) (terminating automatic stay after occurrence of termination event); 

In re TMP Directional Mktg., LLC, No. 11-13835 (MFW) (Bankr. D. Del. Jan. 17, 2012). 

VI. Interim Relief Should be Granted. 

 Bankruptcy Rules 4001(b) and 4001(c) provide that a final hearing on a motion to 

obtain credit pursuant to section 364 of the Bankruptcy Code or to use cash collateral pursuant to 

section 363 of the Bankruptcy Code may not be commenced earlier than 14 days after the service 

of such motion.  Upon request, however, the Bankruptcy Court may conduct a preliminary, 

expedited hearing on the motion and authorize the obtaining of credit and use of cash collateral to 

the extent necessary to avoid immediate and irreparable harm to a debtor’s estate. 

 For the reasons noted above, the Tru Taj Debtors have an immediate postpetition 

need to use Cash Collateral, if any, and access the liquidity provided by the International DIP 
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Facility.  The Tru Taj Debtors cannot maintain the value of their estates during the pendency of 

these chapter 11 cases without access to cash.  The Tru Taj Debtors will use cash to, among other 

things, fund the operation of their business, including to ensure that vendors continue to 

manufacture and ship inventory to the Non-Debtor Subsidiaries, and to fund the administration of 

these chapter 11 cases.  

 The Debtors request that the Bankruptcy Court conduct a hearing to consider entry 

of the Interim Order authorizing the Tru Taj Debtors, from and after entry of the Interim Order 

until the Final Hearing, to receive initial funding under the International DIP Facility on the terms 

and conditions set forth in the Interim Order.  This relief will enable the Tru Taj Debtors to preserve 

and maximize value and, therefore, avoid immediate and irreparable harm and prejudice to their 

estates and all parties in interest, pending the Final Hearing.  See Kurtz Declaration ¶¶ 31–32. 

Request for Final Hearing 

 Pursuant to Bankruptcy Rules 4001(b)(2) and 4001(c)(2), the Debtors request that the 

Bankruptcy Court set a date for the Final Hearing that is as soon as practicable, and in no event 

after 21 days after the Petition Date, and fix the time and date prior to the Final Hearing for parties 

to file objections to this Motion. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

 To implement the foregoing successfully, the Debtors seek a waiver of the notice 

requirements under Bankruptcy Rule 6004(a) and the 14-day stay of an order authorizing the use, 

sale, or lease of property under Bankruptcy Rule 6004(h). 

Waiver of Memorandum of Points and Authorities 

 The Debtors respectfully request that the Court treat this Motion as a written 

memorandum of points and authorities or waive any requirement that this Motion be accompanied 
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by a written memorandum of points and authorities as described in Local Bankruptcy 

Rule 9013-1(G). 

Reservation of Rights 

 Nothing contained herein is intended or shall be construed as: (a) an admission as to 

the amount of, basis for, or validity of any claim against the Debtors under the Bankruptcy Code, 

any foreign bankruptcy or insolvency law, including the CCAA, or other applicable nonbankruptcy 

law; (b) a waiver of the Debtors’ or any other party in interest’s right to dispute any claim; (c) a 

promise or requirement to pay any particular claim; (d) an implication or admission that any 

particular claim is of a type specified or defined in this motion; (e) a request or authorization to 

assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy 

Code or pursuant to the CCAA; (f) an admission as to the validity, priority, enforceability, or 

perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’ 

estates; or (g) a waiver of any claims or causes of action which may exist against any entity under 

the Bankruptcy Code, the CCAA, or any other applicable law. 

Notice 

 The Debtors will provide notice of this Motion via first class mail and email (where 

available) to: (a) the Office of the United States Trustee for the Eastern District of Virginia, Attn: 

Robert B. Van Arsdale and Lynn A. Kohen; (b) the holders of the 50 largest unsecured claims 

against the Debtors (on a consolidated basis); (c) ABL/FILO DIP Agent and the advisors and 

counsel thereto (as defined in the North American DIP Motion); (d) International DIP Agent and 

the advisors and counsel thereto; (e) Term DIP Agent and the advisors and counsel thereto (as 

defined in the North American DIP Motion); (f) the indenture trustee for the TRU Taj 12.00% 

Senior Notes and the advisors and counsel thereto; (g) the administrative agent for the prepetition 

Secured Revolving Credit Facility and the advisors and counsel thereto; (h) the administrative 
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agent for the prepetition Secured Term Loan B Facility and the advisors and counsel thereto; (i) the 

prepetition administrative agent for the Propco I Unsecured Term Loan Facility and the advisors 

and counsel thereto; (j) the agent for the Propco II Mortgage Loan and the advisors and counsel 

thereto; (k) the agent for the Giraffe Junior Mezzanine Loan and the advisors and counsel thereto; 

(l) the administrative agent for the prepetition European and Australian Asset-Based Revolving 

Credit Facility (“Euro ABL Facility”) and the advisors and counsel thereto; (m) the administrative 

agent for the Senior Unsecured Term Loan Facility and the advisors and counsel thereto; (n) the 

indenture trustee for the Debtors’ 7.375% Senior Notes and the advisors and counsel thereto; (o) 

the indenture trustee for the Debtors’ 8.75% Unsecured Notes and the advisors and counsel thereto; 

(p) counsel to the ad hoc group of the Term B-4 Holders  (as defined in the North American DIP 

Motion); (q) counsel to the Ad Hoc Committee of DIP Noteholders; (r) the monitor in the CCAA 

proceeding and counsel thereto; (s) the Debtors’ Canadian Counsel, (t) the Internal Revenue 

Service; (u) the office of the attorneys general for the states in which the Debtors operate; (v) the 

Securities and Exchange Commission; and (w) any party that has requested notice pursuant to 

Bankruptcy Rule 2002 (collectively, the “Notice Parties”).  The Debtors submit that, in light of the 

nature of the relief requested, no other or further notice need be given. 

No Prior Request 

 No prior request for the relief sought in this Motion has been made to this or any 

other court. 

[Remainder of page intentionally left blank]
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WHEREFORE, the Debtors respectfully request that the Bankruptcy Court enter the DIP 

Orders, granting the relief requested herein and such other relief as the Bankruptcy Court deems 

appropriate under the circumstances. 

Richmond, Virginia   
Dated:  September 19, 2017   
   
/s/ Michael A. Condyles   
KUTAK ROCK LLP  KIRKLAND & ELLIS LLP 
Michael A. Condyles (VA 27807)  KIRKLAND & ELLIS INTERNATIONAL LLP 
Peter J. Barrett (VA 46179)  Edward O. Sassower, P.C. 
Jeremy S. Williams (VA 77469)  Joshua A. Sussberg, P.C. 
901 East Byrd Street, Suite 1000  (pro hac vice admission pending) 
Richmond, Virginia 23219-4071  601 Lexington Avenue 
Telephone:   (804) 644-1700  New York, New York 10022 
Facsimile:   (804) 783-6192  Telephone:   (212) 446-4800 
Email: Michael.Condyles@KutakRock.com  Facsimile:   (212) 446-4900 

 Peter.Barrett@KutakRock.com  Email: edward.sassower@kirkland.com 
 Jeremy.Williams@KutakRock.com                        joshua.sussberg@kirkland.com 
   
Proposed Co-Counsel to the Debtors  -and- 
and Debtors in Possession   
  James H.M. Sprayregen, P.C. 
  Anup Sathy, P.C.  
  Chad J. Husnick, P.C. 
  (pro hac vice admission pending) 
  Robert A. Britton (pro hac vice admission pending) 
  Emily E. Geier (pro hac vice admission pending) 
  300 North LaSalle 
  Chicago, Illinois 60654 
  Telephone:   (312) 862-2000 
  Facsimile:   (312) 862-2200 
  Email:           james.sprayregen@kirkland.com 
                        anup.sathy@kirkland.com 
                        chad.husnick@kirkland.com 
                        robert.britton@kirkland.com 
                        emily.geier@kirkland.com 
   
  Proposed Co-Counsel to the Debtors 

and Debtors in Possession 
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Edward O. Sassower, P.C. James H.M. Sprayregen, P.C. 
Joshua A. Sussberg, P.C. (pro hac vice admission pending) Anup Sathy, P.C.  
KIRKLAND & ELLIS LLP Chad J. Husnick, P.C. (pro hac vice admission pending) 
KIRKLAND & ELLIS INTERNATIONAL LLP Robert A. Britton (pro hac vice admission pending) 
601 Lexington Avenue Emily E. Geier (pro hac vice admission pending) 
New York, New York 10022 KIRKLAND & ELLIS LLP 
Telephone: (212) 446-4800 KIRKLAND & ELLIS INTERNATIONAL LLP 
Facsimile: (212) 446-4900 300 North LaSalle 
 Chicago, Illinois 60654 
-and- Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
Michael A. Condyles (VA 27807)  
Peter J. Barrett (VA 46179)  
Jeremy S. Williams (VA 77469)  
KUTAK ROCK LLP  
901 East Byrd Street, Suite 1000  
Richmond, Virginia 23219-4071  
Telephone: (804) 644-1700  
Facsimile: (804) 783-6192  
  
Proposed Co-Counsel to the Debtors and Debtors in Possession  

 
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF VIRGINIA 
RICHMOND DIVISION 

 
 
In re: 
 
TOYS “R” US, INC., et al.,1 

Debtors. 
 

 
Chapter 11 
 
Case No. 17-34665 (KLP) 
 
(Joint Administration Requested) 
 

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO OBTAIN  
POSTPETITION FINANCING, (II) AUTHORIZING  

THE DEBTORS TO USE CASH COLLATERAL, (III) GRANTING  
LIENS AND PROVIDING SUPERPRIORITY ADMINISTRATIVE EXPENSE  

STATUS, (IV) GRANTING ADEQUATE PROTECTION TO THE PREPETITION 
LENDERS, (V) MODIFYING THE AUTOMATIC STAY, (VI) SCHEDULING A  

FINAL HEARING, AND (VII) GRANTING RELATED RELIEF  

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

chapter 11 cases (the “Chapter 11 Cases”), pursuant to sections 105, 361, 362, 363, 364, 503 

                                                 
1  The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification 
number, are set forth in the Debtors’ Motion for Entry of an Order (I) Directing Joint Administration of Chapter 11 
Cases and (II) Granting Related Relief filed contemporaneously herewith. The location of the Debtors’ service 
address is One Geoffrey Way, Wayne, New Jersey 07470. 
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and 507 of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (as amended, the 

“Bankruptcy Code”), Rules 2002, 4001, 6004 and 9014 of the Federal Rules of Bankruptcy 

Procedure (as amended, the “Bankruptcy Rules”) and rule 4001(a)-1 of the Local Rules of the 

United States Bankruptcy Court for the Eastern District of Virginia (the “Local Rules”) for an 

interim (this “Interim Order”) and final order (the “Final Order,” and together with the Interim 

Order, the “Orders”), inter alia:  

(a) authorizing Toys “R” Us Europe, LLC, Tru Taj Holdings 1, LLC, Tru Taj 

Holdings 2 Limited, Tru Taj Holdings 3, LLC, Tru Taj LLC, Tru Taj Finance Inc. and Tru Taj 

(Europe) Holdings, LLC, each a debtor and debtor-in-possession in the above-captioned Chapter 

11 Cases (collectively, the “Tru Taj Debtors”) to obtain postpetition secured debtor-in-

possession financing (the “DIP Facility”) up to an aggregate principal amount of $375,000,000 

pursuant to the terms and conditions of that certain Note Purchase Agreement (substantially in 

the form attached to the Motion as Exhibit 1, and as hereafter amended, restated, amended and 

restated, supplemented or otherwise modified from time to time in accordance with the terms 

thereof and hereof, the “DIP Note Purchase Agreement”) by and among Tru Taj LLC and Tru 

Taj Finance Inc. (the “Issuers”), Toys “R” Us, Inc. (“Parent” or the “Tru Taj Debtor 

Guarantor”), as guarantor, and the noteholders party thereto from time to time (the “DIP 

Noteholders”), and incur the “Obligations” (as provided for, and defined in, the DIP Note 

Indenture (as defined below), the “DIP Obligations”) under that certain Indenture (substantially 

in the form attached to the Motion as Exhibit 2, and as hereafter amended, restated, amended 

and restated, supplemented or otherwise modified from time to time in accordance with the terms 

                                                                                                                                                             
 
2  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion. 
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thereof and hereof, the “DIP Note Indenture”) by and among the Issuers, the guarantors  party 

thereto (including Parent) and Wilmington Savings Fund Society, FSB, as trustee and collateral 

agent (the “DIP Agent”), (the DIP Note Purchase Agreement, DIP Note Indenture, the notes 

evidencing the DIP Obligations, the Security Documents (as defined in the DIP Note Indenture), 

the Intercreditor Agreement (as defined in the DIP Note Purchase Agreement), all agreements, 

documents, certificates and instruments delivered or executed from time to time in connection 

with the DIP Facility, as hereafter amended, restated, amended and restated, supplemented, or 

otherwise modified from time to time in accordance with the terms thereof and hereof, 

collectively, the “DIP Documents”); 

(b) authorizing the Tru Taj Debtors and the Tru Taj Debtor Guarantor to execute and 

deliver the DIP Documents to which they are a party and to perform such other and further acts 

as may be necessary or appropriate in connection herewith and therewith;  

(c) subject to the terms of this Interim Order, authorizing the Tru Taj Debtors to grant 

first priority superpriority claims to the DIP Agent and the DIP Noteholders and first priority 

priming liens in favor of the DIP Agent (for its own benefit and the benefit of the DIP 

Noteholders) on all prepetition and postpetition property of the Tru Taj Debtors’ estates and all 

proceeds thereof (excluding a lien on Avoidance Actions (as defined below) and the other 

Excluded Assets (as defined below)) but, including, subject to entry of the Final Order, any 

Avoidance Proceeds (as defined below)), subject to the Carve-Out and the terms of this Interim 

Order;  

(d) authorizing the Tru Taj Debtors to engage in on-lending (the “On-Lending 

Transactions”) to certain of their non-Debtor affiliates, subject to the Agreed On-Lending 

Principles (as defined in the DIP Note Indenture) and otherwise on terms and conditions 
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reasonably acceptable to the DIP Noteholders; provided that no more than $75 million shall be 

lent on an interim basis; 

(e) modifying the automatic stay set forth in section 362 of the Bankruptcy Code 

to the extent necessary to implement and effectuate the terms of the DIP Documents, the Foreign 

Guarantors Agreement (as defined below) and this Interim Order; 

(f) granting a waiver of any applicable stay with respect to the effectiveness and 

enforceability of this Interim Order (including under Bankruptcy Rule 6004);  

(g) authorizing the DIP Agent to enforce all remedies set forth in the DIP 

Documents, including, but not limited to, termination of the DIP Facility and the DIP Documents 

upon the occurrence and continuance of a Termination Event (as defined below); 

(h) subject to and only effective upon the entry of a Final Order, authorizing the 

waiver by the Tru Taj Debtors of any right to surcharge against the DIP Collateral or Prepetition 

Collateral (as each is defined below) pursuant to section 506(c) of the Bankruptcy Code or 

otherwise; 

(i) authorizing the Tru Taj Debtors to (i) use the Cash Collateral (as defined 

below) and other Prepetition Collateral (as defined below) pursuant to sections 361, 362 and 363 

of the Bankruptcy Code, and (ii) provide adequate protection on the terms set forth in this 

Interim Order to Wilmington Trust, National Association in its capacity as trustee and collateral 

trustee (the “Prepetition Notes Agent”) under, and to the holders (the “Prepetition 

Noteholders” and, together with the Prepetition Notes Agent, the “Prepetition Secured 

Parties”) of notes (the “Prepetition Notes”) issued pursuant to, the Prepetition Indenture (as 

defined below) whose liens and security interests are being primed by the DIP Facility; 
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(j) authorizing the Issuers to immediately borrow under the DIP Facility, up to an 

aggregate principal or face amount of $375,000,000, which shall be fully funded into an escrow 

account (the “Escrow Account”) upon the entry of this Interim Order and the closing of the DIP 

Facility; provided that no more than $100,000,000 shall be available to the Issuers for draws 

pending entry of the Final Order; borrowings under the DIP Documents shall be available to the 

Issuers (i) to fund the operations and administration of the Tru Taj Debtors and the Non-Debtor 

Foreign Subsidiaries (as defined below) (as permitted under this Interim Order, the DIP 

Documents, including the limitations set forth in section 4.08 of the DIP Note Indenture, and in 

accordance with the Budget (subject to any permitted variances)) during these Chapter 11 Cases, 

including, but not limited, to pay professional expenses in accordance with the Budget (as 

defined below) (subject to any permitted variances); (ii) to make Adequate Protection Payments 

(as defined below); (iii) to pay costs and expenses required under the DIP Documents; and (iv) to 

engage in On-Lending Transactions. 

(k) setting the date for the hearing (the “Final Hearing”) to consider the entry of a 

Final Order authorizing and approving, on a final basis, the transactions described in the 

foregoing clauses. 

(l) This Court having considered the Motion, the exhibits attached thereto, the First 

Day Declarations, the Kurtz Declaration, the DIP Documents, and the evidence submitted at the 

interim hearing held on September 19, 2017 (the “Interim Hearing”); and this Court having 

jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 

and 1334; and consideration of the Motion and the relief requested therein being a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2)(D); and venue being proper before this Court 

pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that it may enter a final 
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order consistent with Article III of the United States Constitution; and adequate notice of the 

Motion and the Interim Hearing and opportunity for objection having been given under the 

circumstances; and this Court having determined that the legal and factual bases set forth in the 

Motion establish just cause for the relief granted herein and that such relief is in the best interests 

of the Debtors, their estates, their creditors and all parties in interest and is necessary to avoid 

immediate and irreparable harm to the Debtors and their estates pending the Final Hearing; and 

any objections to the Motion having been withdrawn or overruled on the merits; and upon all of 

the proceedings had before this Court and after due deliberation and sufficient cause appearing 

therefor;  

IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that: 

A. The Motion.  The Motion is granted on an interim basis as set forth herein.  Any 

objection to the Motion to the extent not withdrawn or resolved is hereby overruled.  

B. Debtor-in-Possession Operation.  On September 18, 2017 (the “Petition Date”), 

each of the Debtors commenced with this Court a voluntary case under chapter 11 of the 

Bankruptcy Code.  Each Debtor is authorized to continue to operate its business and manage its 

properties as a debtor in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy 

Code.   

C. Jurisdiction.  This Court has core jurisdiction over these Chapter 11 Cases, this 

Motion, and the parties and property affected hereby under 28 U.S.C. §§ 157(b) and 1334.  

Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.  

D. Notice.  Notice of the Interim Hearing and the relief requested in the Motion was 

given on the Petition Date by electronic mail, facsimile and/or overnight delivery to: (a) the 

Office of the United States Trustee for the Eastern District of Virginia, Attn: Robert B. Van 
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Arsdale and Lynn A. Kohen (the “U.S. Trustee”); (b) the holders of the 50 largest unsecured 

claims against the Debtors (on a consolidated basis); (c) counsel to the DIP agents for the 

proposed postpetition financings of Toys “R” Us Delaware, Inc.; (d) counsel to the DIP Agent 

(on behalf of itself and the DIP Noteholders); (e) the administrative agent for the prepetition 

Secured Term Loan B Facility and the advisors and counsel thereto; (f) the prepetition 

administrative agent for the Propco I Unsecured Term Loan Facility and the advisors and counsel 

thereto; (g) counsel to the Prepetition ABL and Prepetition Term Loan Agents under the funded 

indebtedness of Toys “R” Us Delaware, Inc.; (h) counsel to the Prepetition Notes Agent (on 

behalf of itself and the Prepetition Noteholders); (i) the administrative agent for the prepetition 

Secured Revolving Credit Facility and the advisors and counsel thereto; (j) the agent for the 

Propco II Mortgage Loan and the advisors and counsel thereto; (k) the agent for the Giraffe 

Junior Mezzanine Loan and the advisors and counsel thereto; (l) the administrative agent for the 

prepetition European and Australian Asset-Based Revolving Credit Facility and the advisors and 

counsel thereto; (m) the administrative agent for the Senior Unsecured Term Loan Facility and 

the advisors and counsel thereto; (n) the indenture trustee for the Debtors’ 7.375% Senior Notes 

and the advisors and counsel thereto; (o) the indenture trustee for the Debtors’ 8.75% Unsecured 

Notes and the advisors and counsel thereto; (p) counsel to the ad hoc group of B-4 Lenders; 

(q) counsel to the ad hoc group of Taj Noteholders; (r) the monitor in the CCAA proceeding and 

counsel thereto; (s) the Debtors’ Canadian Counsel, (t) the Internal Revenue Service; (u) the 

office of the attorneys general for the states in which the Debtors operate; (v) the Securities and 

Exchange Commission; and (w) any party that has requested notice pursuant to Bankruptcy Rule 

2002 (collectively, the “Notice Parties”).  Such notice constitutes proper, timely, adequate and 
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sufficient notice of the Motion and the Interim Hearing in accordance with the Bankruptcy Code, 

the Bankruptcy Rules and the Local Rules. 

E. Debtors’ Stipulations.  On behalf of themselves and their estates, the Debtors 

admit, stipulate and agree, subject in each case (including with respect to the Releases set forth in 

paragraph E.2. below) to entry of the Final Order, that: 

1. The Prepetition Debt. 

a. Prior to the Petition Date, the Issuers were provided financing pursuant to 

the Prepetition Notes issued under that certain Indenture, dated as of August 16, 2016 (the 

“Prepetition Indenture,” and together any ancillary documents, security agreements, 

guarantees, pledge agreements and notes issued in connection therewith, collectively, the 

“Prepetition Notes Documents”), among the Issuers, the Guarantors (as defined therein, 

collectively, the “Prepetition Guarantors”), and the Prepetition Notes Agent in the aggregate 

principal amount of not less than $578 million  plus all accrued but unpaid interest, fees, and 

expenses due thereon in accordance with the terms of the Prepetition Indenture (such obligations 

under the Prepetition Notes and the Prepetition Notes Documents, the “Prepetition Notes 

Obligations”), and the Issuers and the Prepetition Guarantors are unconditionally liable, without 

defense, counterclaim, offset or setoff of any kind with respect to the Prepetition Notes 

Obligations. 

b. The aggregate value of the Prepetition Collateral exceeds the aggregate 

amount of the Prepetition Notes Obligations.  

c. None of the Prepetition Secured Parties control the Debtors or their 

properties or operations, have authority to determine the manner in which any Debtor’s 

operations are conducted or are control persons or insiders of the Debtors by virtue of any of the 
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actions taken with respect to, in connection with, related to or arising from the Existing 

Agreements; 

d. The Prepetition Notes Obligations are secured by duly perfected first 

priority security interests (the “Prepetition Liens”) in the enumerated property and assets of the 

Issuers and Prepetition Guarantors under the Prepetition Indenture (the “Prepetition 

Collateral”).  

e. The Prepetition Liens are valid, binding, enforceable, non-avoidable and 

perfected liens on the Prepetition Collateral and the Prepetition Notes Obligations constitute 

legal, valid, binding, enforceable and non-avoidable obligations of the Tru Taj Debtors and the 

Tri Taj Debtor Guarantor, enforceable against them in accordance with their respective terms.  

The Prepetition Liens were granted to, or for the benefit of, the Prepetition Secured Parties for 

fair consideration and reasonably equivalent value, and, subject to a Challenge referenced below, 

the Prepetition Notes Obligations are not subject to any challenge or defense, including (without 

limitation) avoidance, reduction, offset, attachment, disallowance, disgorgement, 

recharacterization, surcharge, recovery or subordination pursuant to the Bankruptcy Code or 

applicable nonbankruptcy law. 

2. Releases.  Subject to paragraph 3 of this Interim Order, each of the 

Debtors on its own behalf (collectively, the “Releasors”) shall unconditionally, irrevocably and 

fully forever release, remise, acquit, relinquish, irrevocably waive and discharge each of the 

Prepetition Secured Parties and each of their respective former, current, or future officers, 

employees, directors, agents, representatives, owners, members, partners, financial advisors, 

legal advisors, shareholders, managers, consultants, accountants, attorneys, affiliates, and 

predecessors in interest (collectively, the “Releasees”), of and from any and all claims, demands, 
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liabilities, responsibilities, disputes, remedies, causes of action, indebtedness and obligations, 

rights, assertions, allegations, actions, suits, controversies, proceedings, losses, damages, 

injuries, attorneys’ fees, costs, expenses, or judgments of every type, whether known, unknown, 

asserted, unasserted, suspected, unsuspected, accrued, unaccrued, fixed, contingent, pending, or 

threatened including, without limitation, all legal and equitable theories of recovery, arising 

under common law, statute or regulation or by contract, of every nature and description that exist 

on the date hereof relating to any of the Prepetition Notes Documents or the transactions 

contemplated under such documents, including, without limitation, (i) any so-called “lender 

liability” or equitable subordination claims or defenses, (ii) any and all claims and causes of 

action arising under the Bankruptcy Code, (iii) any recharacterization, subordination, avoidance, 

disallowance, or other claim arising under or pursuant to section 105 or chapter 5 of the 

Bankruptcy Code or under any other similar provision of applicable state law, federal law, or 

municipal law, and (iv) any right or basis to challenge or object to the amount, validity, or 

enforceability of the Prepetition Notes Obligations or any payments or other transfers made on 

account of the Prepetition Notes Obligations, or the validity, enforceability, priority, or 

non-avoidability of the Prepetition Liens, including any right or basis to seek any disgorgement 

or recovery of payments of cash or any other distributions or transfers previously received by 

any of the Releasees.  

3. Effect of Stipulations On Third Parties. 

a. Each Debtor’s stipulations, admissions, agreements, and releases 

contained in this Interim Order with respect to the Prepetition Notes Obligations, including, 

without limitation, those contained in paragraph E of this Interim Order, shall be binding upon 

each Debtor and its subsidiaries and affiliates and any of their respective successors and assigns 
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(including, without limitation, any Chapter 7 or Chapter 11 trustee appointed or elected for a 

Debtor), subject to the entry of the Final Order. 

b. Each Debtor’s stipulations, admissions, agreements and releases contained 

in this Interim Order with respect to the Prepetition Notes Obligations, including without 

limitation, in paragraph E of this Interim Order, shall be binding on a permanent basis upon all 

other parties in interest, including without limitation, the Debtors’ estates, any statutory or non-

statutory committees appointed or formed in the Chapter 11 Cases (each, a “Committee”) and 

any other person or entity acting on behalf of the Debtors’ estates, unless (a) a Committee or any 

other party-in-interest, in each case, with requisite standing granted by the Bankruptcy Court, has 

timely and properly filed an adversary proceeding or contested matter by no later than the date 

that is (i) in the case of any such adversary proceeding or contested matter filed by a party-in-

interest with requisite standing (other than a Committee), 60 days after entry of this Interim 

Order, (ii) in the case of any such adversary proceeding or contested matter filed by a 

Committee, 60 days after the appointment of the Committee, but in no event later than 75 days 

after entry of this Interim Order, and (iii) any such later date agreed to in writing by the 

Prepetition Secured Parties, as applicable (the “Challenge Period”), (1) challenging the validity, 

enforceability, priority, extent, or amount of the Prepetition Notes Obligations or the liens, 

subject to valuation under section 506 of the Bankruptcy Code, on the Prepetition Collateral 

securing the Prepetition Notes Obligations or (2) otherwise asserting or prosecuting any 

Avoidance Actions or any other claims, counterclaims or causes of action, objections, contests, 

or defenses (collectively, the “Claims and Defenses”) against any of the Prepetition Secured 

Parties or their respective agents, affiliates, subsidiaries, directors, officers, representatives, 

attorneys or advisors in connection with any matter related to the Prepetition Notes Obligations 
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or the Prepetition Collateral, and (b) an order is entered by a court of competent jurisdiction and 

becomes final and non-appealable in favor of the plaintiff sustaining any such challenge or claim 

(each, a “Challenge”) in any such duly filed adversary proceeding or contested matter; provided 

that, (i) as to the Debtors, all such Claims and Defenses are hereby irrevocably waived and 

relinquished as of the Petition Date and (ii) any Challenge shall set forth with specificity, the 

basis for such Challenge, and any Challenge not so specified prior to the expiration of the 

Challenge Period shall be forever deemed waived, released, and barred.  If no such adversary 

proceeding or contested matter is timely and properly filed in respect of the Prepetition Notes 

Obligations, (x) the liens on the Prepetition Collateral securing the Prepetition Notes Obligations 

shall be deemed to have been, as of the Petition Date, legal, valid, binding, perfected and of the 

priority specified in paragraph E herein, not subject to defense, counterclaim, recharacterization, 

subordination or avoidance of any kind and (y) the Prepetition Notes Obligations, the Prepetition 

Secured Parties, and the liens on the Prepetition Collateral granted to secure the Prepetition 

Notes Obligations shall not be subject to any other or further Challenge by any Committee or any 

other party-in-interest, and any such Committee(s) and parties-in-interest shall be enjoined from 

seeking to exercise the rights of the Debtors’ estates, including without limitation, any successor 

thereto (including any estate representative or a Chapter 7 or 11 trustee appointed or elected for 

any of the Tru Taj Debtors or Tru Taj Debtor Guarantor) with respect thereto.  If any such 

adversary proceeding or contested matter is timely and properly filed, the stipulations and 

admissions contained in paragraph E of this Interim Order shall nonetheless remain binding and 

preclusive (as provided in the second sentence of this subparagraph) on any Committee and any 

other party-in-interest, except as to any such findings and admissions that were expressly and 

successfully challenged in such adversary proceeding or contested matter as set forth in a final, 
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non-appealable order of a court of competent jurisdiction.  Nothing in this Interim Order vests or 

confers on any person (as defined in the Bankruptcy Code), including any Committee, standing 

or authority to pursue any cause of action belonging to the Debtors or their estates, including, 

without limitation, Claims and Defenses with respect to the Prepetition Notes Documents or the 

Prepetition Notes Obligations or any liens granted by any Tru Taj Debtor, Tru Taj Debtor 

Guarantor, Non-Debtor Foreign Subsidiary or affiliate to secure any of the foregoing. 

4. Each of the Prepetition Secured Parties is entitled to all of the rights and 

benefits of section 552(b) of the Bankruptcy Code, and, subject to the entry of the Final Order, 

the “equities of the case” exception shall not apply.  

F. Findings Regarding the DIP Financing and Use of Cash Collateral. 

5. Upon entry of this Interim Order, the entire amount of the DIP Facility 

may be funded into the Escrow Account in accordance with the DIP Documents, provided that 

the Issuers may only draw up to $100 million of the DIP Facility (the “Initial Draw Amount”) 

on an interim basis.  There exists an immediate need for the Issuers to access the Initial Draw 

Amount and to use Cash Collateral, in each case, to fund operations (including the businesses of 

the Non-Debtor Foreign Subsidiaries), to pay costs and expenses associated with the DIP Facility 

and the Chapter 11 Cases, meet their allocation of payroll and other necessary business 

expenditures, satisfy the Adequate Protection Provisions (as defined below) and administer and 

preserve the value of their estates.  The ability of the Tru Taj Debtors to finance their businesses 

(including the businesses of the Non-Debtor Foreign Subsidiaries) during the Chapter 11 Cases 

requires the use of Cash Collateral and the availability of additional liquidity under the DIP 

Facility, the absence of which would immediately and irreparably harm the Tru Taj Debtors, 

their estates, their subsidiaries and their creditors. 

Case 17-34665-KLP    Doc 32    Filed 09/19/17    Entered 09/19/17 08:21:58    Desc Main
 Document      Page 52 of 242



14 
 

 
 

6. As provided in the DIP Documents, the DIP Obligations shall have the 

benefit of (a) a guaranty from each of the Tru Taj Debtors and the Tru Taj Debtor Guarantor and 

(b) the security interest and liens provided for herein, in the Security Documents and all related 

pledge and collateral agreements. 

7. Given their current financial condition, financing arrangements and capital 

structure, the Tru Taj Debtors are unable to obtain financing from sources other than the DIP 

Noteholders on terms more favorable than the DIP Facility.  The Tru Taj Debtors are unable to 

obtain unsecured credit allowable only as an administrative expense pursuant to 

section 503(b)(1) of the Bankruptcy Code.   

8. The Tru Taj Debtors also are unable to obtain credit secured by a lien 

allowable only under sections 364(c)(2) and 364(c)(3) of the Bankruptcy Code except under the 

terms and conditions provided in this Interim Order and the DIP Documents.  The Tru Taj 

Debtors are unable to obtain credit for borrowed money without (a) the Tru Taj Debtors granting 

to the DIP Agent (for the ratable benefit of the DIP Agent and the DIP Noteholders) liens on 

various assets of the Tru Taj Debtors on a senior secured priming basis pursuant to 

sections 364(c)(2), 364(c)(3) and 364(d) of the Bankruptcy Code, subject to the terms of this 

Interim Order and the DIP Documents, and (b) certain Non-Debtor Foreign Subsidiaries granting 

to the DIP Agent (for the ratable benefit of the DIP Agent and the DIP Noteholders) liens on 

certain of their assets. 

9. The ability of the Tru Taj Debtors to finance their business (including the 

businesses of the Non-Debtor Foreign Subsidiaries) through the incurrence of indebtedness for 

borrowed money and other financial accommodations is vital to the Debtors’ ability to preserve 

and maintain their going concern value. 
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10. The relief granted herein is necessary, essential and appropriate for the 

continued operation of the Debtors’ businesses and the management and preservation of their 

properties. 

11. It is in the best interest of Tru Taj Debtors’ estates to be authorized to 

borrow under the DIP Facility as provided herein and in the DIP Documents. 

12. The terms and conditions of the DIP Facility, including those which 

provide for the payment of interest to, and fees and expenses (including professional fees) of, the 

DIP Agent (for the benefit of DIP Agent and the DIP Noteholders, as applicable) and the DIP 

Noteholders at the times, and in the manner provided under the DIP Documents, are fair, 

reasonable, and the best available under the circumstances. 

13. The DIP Documents and this Interim Order were negotiated in good faith 

and at arms’ length among the Debtors, on the one hand, and the DIP Agent, DIP Noteholders, 

and certain of the Prepetition Secured Parties, on the other hand.  Credit to be extended under the 

DIP Facility will be so extended in good faith, in consequence of which the DIP Agent and the 

DIP Noteholders are entitled to the protection and benefits of section 364(e) of the Bankruptcy 

Code. 

(a) The DIP Agent and the DIP Noteholders have acted in good faith 

regarding the DIP Facility and the Tru Taj Debtors’ and the Tru Taj Debtor Guarantor’s 

continued use of the Prepetition Collateral (including the Cash Collateral) to fund the 

administration of the Tru Taj Debtors’ estates and continued operation of their businesses 

(including the incurrence and payment of the Adequate Protection Obligations (as defined 

below) and the granting of the Adequate Protection Liens (as defined below)), in accordance 

with the terms hereof, and the DIP Agent and the DIP Noteholders (and the successors and 
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assigns thereof) shall be entitled to the full protection of section 363(m) of the Bankruptcy Code 

in the event that this Interim Order or any provision hereof is vacated, reversed or modified, on 

appeal or otherwise.   

14. Subject to entry of the Final Order and to the exceptions, limitations and 

terms of the DIP Documents and applicable law, the Tru Taj Debtors shall use their reasonable 

best efforts to cause certain of the Non-Debtor Foreign Subsidiaries to grant to the DIP Agent 

(for the benefit of the DIP Agent and the DIP Noteholders) (i) first priority senior secured 

interests in and liens upon the real estate assets of Spain Propco (as defined in the DIP Note 

Indenture) (the “Spanish Collateral”); (ii) first priority senior secured interests in and liens upon 

all collateral and assets of France Propco (the “French Collateral”); and (iii) second priority 

senior secured interests in and liens upon all collateral securing the European ABL Facility (as 

defined in the DIP Note Purchase Agreement)  (the “Euro ABL Collateral” and, together with 

the Spanish Collateral and the French Collateral, the “Foreign Collateral”). 

15. Prepetition Noteholders holding not less than 70% in aggregate principal 

amount of the Prepetition Notes (the “Supporting Noteholders”) have consented to the Tru Taj 

Debtors’ entry into the DIP Facility on the terms described herein, including the priming of the 

Prepetition Liens by the DIP Liens in exchange for adequate protection of their interests in the 

Prepetition Collateral as set forth in this Interim Order.  

16. The Prepetition Secured Parties are entitled, pursuant to sections 361, 

363(c), 363(e) and 364(d) of the Bankruptcy Code, to adequate protection of their interests in the 

Prepetition Collateral from any diminution in value of such interests in the Prepetition Collateral, 

including, as applicable, from the use of Cash Collateral, the use, sale or lease of the Prepetition 

Collateral, and the imposition of the automatic stay granted in this Interim Order and the DIP 
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Documents pursuant to section 362(d) of the Bankruptcy Code.  The Tru Taj Debtors and the Tru 

Taj Debtor Guarantor have agreed, in their reasoned business judgment, to provide adequate 

protection to the Prepetition Secured Parties, on the terms and conditions set forth in this Interim 

Order.  Based on the Motion and on the record presented to this Court at the Interim Hearing, the 

terms of the proposed adequate protection arrangements, use of the Cash Collateral, and the DIP 

Facility contemplated hereby, are fair and reasonable, reflect the Tru Taj Debtors’ and the Tru 

Taj Debtor Guarantor’s prudent exercise of business judgment consistent with their fiduciary 

duties, and constitute reasonably equivalent value and fair consideration for the consent of the 

Prepetition Secured Parties to the transactions contemplated herein.  

17. All of Tru Taj Debtors’ and the Tru Taj Debtor Guarantor’s obligations 

and indebtedness arising under, in respect of or in connection with the DIP Facility and the DIP 

Documents, including the DIP Obligations, shall be deemed to have been extended by the DIP 

Agent and the DIP Noteholders and their affiliates in good faith, as that term is used in section 

364(e) of the Bankruptcy Code, and in express reliance upon the protections offered by section 

364(e) of the Bankruptcy Code, and shall be entitled to the full protection of section 364(e) of the 

Bankruptcy Code in the event that this Order or any provision hereof is vacated, reversed or 

modified on appeal or otherwise.  

18. Good and sufficient cause has been shown for the entry of this Interim 

Order.  Among other things, entry of this Interim Order will enable the Tru Taj Debtors to 

continue the operation of their respective businesses and avoid immediate and irreparable harm 

to the Debtors’ estates and their properties, to meet payroll and other operating expenses, and to 

avoid disputes with the Prepetition Secured Parties with respect to adequate protection.  Entry of 

this Interim Order is in the best interests of the Tru Taj Debtors, their estates and their creditors.  
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Approval of the DIP Facility is vital to avoid immediate and irreparable harm to the Debtors’ 

estates, and is therefore in the best interests of all stakeholders in the Tru Taj Debtors’ estates. 

NOW THEREFORE, it is hereby ORDERED that: 

1. On an interim basis, the Motion is granted. 

2. The Tru Taj Debtors and the Tru Taj Debtor Guarantor (as applicable) are 

authorized to: 

a. enter into the DIP Facility; 

b. execute and deliver each of the DIP Documents to which any such Debtor 

is a party; 

c. borrow up to the Initial Draw Amount pending the Final Hearing; 

d. use proceeds to fund the Tru Taj Debtors’ business (and the businesses of 

the Non-Debtor Foreign Subsidiaries) during these Chapter 11 Cases, in accordance with the DIP 

Documents and the Budget (subject to any permitted variance); 

e. pay all fees and expenses required under or referred to in the DIP Facility, 

as such become due for the DIP Agent and the DIP Noteholders, (including interest, fees, 

prepayment premiums, original issue discount, the Additional Interest Amount (as defined in the 

DIP Note Indenture), the Closing Fee (as defined in the DIP Note Purchase Agreement), each of 

which shall be fully earned upon entry of this Interim Order, and expenses (including, agent fees, 

and reasonable fees and expenses of attorneys, financial advisors, accountants and other 

professionals, whether incurred pre- or post-petition, of the DIP Agent and the DIP 

Noteholders)); and  

f. make the Adequate Protection Payments (as defined below). 
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3. The Debtors hereby are authorized and directed to do and perform all acts 

and to make, execute, and deliver all instruments and documents which may be required or 

necessary for the performance by the Tru Taj Debtors and the Tru Taj Debtor Guarantor the 

under the DIP Documents and the creation and perfection of the DIP Liens (as defined below) 

granted by, the Tru Taj Debtors, the Tru Taj Debtor Guarantor and any Non-Debtor Foreign 

Subsidiaries as described in and provided for by the DIP Documents. 

4. Each officer of the Tru Taj Debtors and the Tru Taj Debtor Guarantor 

hereby is authorized to execute and deliver each of the DIP Documents, such execution and 

delivery to be conclusive of their respective authority to act in the name of and on behalf of the 

Tru Taj Debtors and the Tru Taj Debtor Guarantor. 

5. The Tru Taj Debtors and the Tru Taj Debtor Guarantor are further hereby 

authorized and directed to (i) make any payment due under the DIP Documents, including 

making non-refundable payments to the DIP Agent on account of any fees and other amounts 

due and owing, including any reimbursement of indemnified obligations provided for in the DIP 

Documents and to pay for any reasonable costs and expenses as may be due from time to time in 

connection with the DIP Facility, including, without limitation, the reasonable fees and expenses 

of the professionals retained by the DIP Agent and the DIP Noteholders or as otherwise provided 

for in the DIP Documents, whether incurred pre- or post-petition, without the need to file 

retention motions or fee applications; and (ii) perform all other acts required under or in 

connection with the DIP Documents, including the granting and perfection of the DIP Liens as 

provided herein and therein. 

6. The DIP Documents shall constitute and evidence the valid and binding 

obligations of each of the Tru Taj Debtors and the Tru Taj Debtor Guarantor, which DIP 
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Obligations shall be enforceable against each of the Tru Taj Debtors and the Tru Taj Debtor 

Guarantor in accordance with their terms and the terms of this Interim Order.  No obligation, 

payment, transfer or grant of a security or other interest under the DIP Documents or this Interim 

Order shall be stayed, restrained, voidable or recoverable under the Bankruptcy Code or any 

applicable law (including, without limitation, under section 502(d) of the Bankruptcy Code), or 

subject to any defense, reduction, set-off, recoupment or counterclaim. 

(a) Upon execution and delivery of the DIP Documents, the DIP Documents 

shall constitute valid, binding and unavoidable obligations of the Tru Taj Debtors and the Tru 

Taj Debtor Guarantor, enforceable against each Tru Taj Debtor and the Tru Taj Debtor 

Guarantor thereto in accordance with the terms of the DIP Documents and this Interim Order.  

No obligation, payment, transfer or grant of security under the DIP Documents or this Interim 

Order to the DIP Agents and/or the DIP Noteholders shall be stayed, restrained, voidable or 

recoverable under the Bankruptcy Code or under any applicable law (including, without 

limitation, under sections 502(d), 548 or 549 of the Bankruptcy Code), or subject to any defense, 

reduction, setoff, recoupment, claim or counterclaim. 

7. DIP Liens.  

As security for the DIP Obligations, effective and perfected upon the date of this 

Order and without the necessity of the execution, recordation of filings by the  Debtors of 

mortgages, security agreements, control agreements, pledge agreements, financing statements or 

other similar documents, or the possession or control by the DIP Agent or any DIP Noteholder 

of, or over, any DIP Collateral, the security interests and liens identified below are hereby 

granted to the DIP Agent for its own benefit and the respective benefit of the DIP Noteholders, 

subject in each case to the Carve-Out (all property identified in clauses (a), (b), (c), (d), (e) (f) 
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and (g) below, together with all other property to which the DIP Agent is granted a lien under the 

DIP Documents including, subject to  the entry of the Final Order, the Foreign Collateral and 

Avoidance Proceeds (as defined below) (collectively, the “DIP Collateral”, and all such liens 

and security interests granted to the DIP Agent, for its benefit and for the benefit of the DIP 

Noteholders, pursuant to this Interim Order and the DIP Documents being collectively referred to 

as the “DIP Liens”), but excluding Avoidance Actions and Excluded Property.  

a. First Lien on Unencumbered Property.  Pursuant to section 364(c)(2) of 

the Bankruptcy Code, the DIP Agent, for its own benefit and the benefit of the DIP Noteholders, 

shall have a valid, binding, continuing, enforceable, fully-perfected first priority senior (but 

subject to the priorities set forth herein and in the DIP Documents) security interest in and lien 

upon all pre- and postpetition tangible and intangible property of the Tru Taj Debtors and the Tru 

Taj Debtor Guarantors’ estates, whether existing on the Petition Date or thereafter acquired, that, 

on or as of the Petition Date is not subject to valid, perfected, and non-avoidable liens (or to valid 

liens in existence as of the Petition Date that are subsequently perfected as permitted by section 

546(b) of the Bankruptcy Code) (collectively, “Unencumbered Property”), including without 

limitation, all inventory, accounts, accounts receivable, general intangibles, chattel paper, 

contracts, owned real estate, real and personal property leaseholds, property, plants, fixtures, 

machinery, equipment, as-extracted collateral, vehicles, vessels, deposit accounts, commercial 

tort claims, documents, equity interests, books and records, cash of the Tru Taj Debtors and the 

Tru Taj Debtor Guarantor (whether maintained with the DIP Agent or otherwise), including 

amounts held in the Escrow Account and the account into which any borrowings will be directed  

and any investment of such cash, letter of credit rights, patents, copyrights, trademarks, trade 

names, rights under license agreements, other intellectual property, stock of subsidiaries of the 
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Tru Taj Debtors and the Tru Taj Debtor Guarantor, other rights to payment whether arising 

before or after the Petition Date (including, without limitation, postpetition intercompany claims 

against and loans to and receivables from non-Debtor subsidiaries and affiliates, including the 

Non-Debtor Foreign Subsidiaries), and the proceeds, products, offspring or profits of all of the 

foregoing, as set forth in the DIP Documents; provided, that to the extent stock of a CFC or CFC 

Holding Company was pledged in support of any Prepetition Notes Documents, any unpledged 

stock of such CFC or CFC Holding Company shall not be pledged pursuant to this paragraph. 

b. Priming Liens on Prepetition Collateral.   

(i) Pursuant to section 364(d)(1) of the Bankruptcy Code, the DIP 

Agent, for its own benefit and the benefit of the DIP Noteholders, shall have a valid, binding, 

continuing, enforceable, fully-perfected first-priority senior priming lien on, and security interest 

upon all prepetition and postpetition property of the Tru Taj Debtors and the Tru Taj Debtor 

Guarantor and any other obligors, guarantors or credit parties under the DIP Facility, including, 

without limitation, cash and Cash Collateral of Tru Taj Debtors (whether maintained with the 

DIP Agent or otherwise), any investment of such cash and Cash Collateral, inventory, accounts 

receivable, letter of credit rights and other rights to payment, whether arising before or after the 

Petition Date, contracts, properties, plants, equipment, vehicles, general intangibles, documents, 

instruments, interests in leaseholds, real properties, patents, copyrights, trademarks, trade names, 

other intellectual property, capital stock of subsidiaries and the proceeds, products, offspring of 

profits of all of the foregoing, whether now existing or hereafter acquired, that is subject to the 

Prepetition Liens.  Such security interests and liens shall be senior in all respects to the interests 

in such property of the Prepetition Secured Parties arising from current and future liens of the 
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Prepetition Secured Parties (including the Adequate Protection Liens (as defined below) granted 

hereunder).3 

c. Liens on Foreign Collateral.  Subject to entry of the Final Order, and in 

accordance with the terms of the DIP Documents, the Tru Taj Debtors shall use their reasonable 

best efforts to cause certain of their the Non-Debtor Foreign Subsidiaries to (a) guarantee the 

DIP Obligations and (b) grant to the DIP Agent (for the benefit of the DIP Noteholders) (i) first 

priority and senior secured interests in and liens upon the Spanish Collateral; (ii) first priority 

senior secured interests in and liens upon the French Collateral and (iii) second priority senior 

secured interests in and liens upon the Euro ABL Collateral.  

d. Liens Junior to Certain Other Liens.  Pursuant to section 364(c)(3) of the 

Bankruptcy Code, the DIP Agent, for its own benefit and the benefit of the DIP Noteholders, 

shall have a valid, binding, continuing, enforceable, fully-perfected junior security interest 

(subject to the priorities set forth in the DIP Documents) in, and lien upon, all prepetition and 

postpetition tangible and intangible property of the Tru Taj Debtors, the Tru Taj Debtor 

Guarantor and their respective estates (other than property described in clauses (a), (b), (c), (e) or 

(f) of this paragraph 7, as to which the liens and security interests in favor of the DIP Agent will 

be as described in such clauses), whether now existing or hereafter acquired, that is subject to 

valid, perfected and unavoidable liens in existence immediately prior to the Petition Date, or to 

any valid and unavoidable liens in existence immediately prior to the Petition Date that are 

perfected subsequent to the Petition Date as permitted by section 546(b) of the Bankruptcy Code 

(each, a “Prior Perfected Lien”), which security interests and liens were senior to the 

                                                 
3  Note to Draft:  Consider special account to hold borrowing under the DIP. 
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Prepetition Liens immediately prior to the Petition Date in accordance with the Prepetition Notes 

Documents. 

e. Liens Senior to Certain Other Liens.  The DIP Liens shall be subordinate 

to the Carve-Out but otherwise shall not be subject or subordinate to (i) any lien or security 

interest that is avoided and preserved for the benefit of the Debtors and their estates under 

section 551 of the Bankruptcy Code or (ii) unless otherwise provided for in the DIP Documents, 

any liens arising after the Petition Date including, without limitation, any liens or security 

interests granted in favor of any federal, state, municipal or other domestic or foreign 

governmental unit (including any regulatory body), commission, board or court for any liability 

of the Debtors. 

f. Notwithstanding the foregoing clauses (a), (b), (c) (d) and (e), the DIP 

Collateral under this Interim Order shall exclude (i) the Debtors’ claims and causes of action 

under sections 502(d), 544, 545, 547, 548, 549, 550 and 553 of the Bankruptcy Code, or any 

other avoidance actions under the Bankruptcy Code (collectively, “Avoidance Actions”), but, 

subject only to and effective upon entry of the Final Order, shall include any proceeds or 

property recovered, unencumbered or otherwise the subject of successful Avoidance Actions, 

whether by judgment, settlement or otherwise (“Avoidance Proceeds”) and (ii) (a) any lease, 

license or other agreement or any property subject to a purchase money security interest, capital 

lease obligation or similar arrangements, in each case, permitted under the DIP Documents, if a 

grant of a security interest therein would violate or invalidate such lease, license or agreement, 

purchase money, capital lease or a similar arrangement or create a right of termination in favor of 

any other party thereto that is not excused by operation of the Chapter 11 Cases, or (b) any lease, 

license, permit, franchise or agreement and the property subject thereto to the extent that a grant 
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of a security interest therein (A) is prohibited by applicable law other than to the extent such 

prohibition is rendered ineffective under the UCC or other applicable law notwithstanding such 

prohibition or (B) to the extent and for so long as it would violate the terms thereof (in each case, 

after giving effect to the relevant provisions of the UCC or other applicable laws, including the 

Bankruptcy Code) or would give rise to a termination right thereunder (except to the extent such 

provision is overridden by the UCC or other applicable laws, including the Bankruptcy Code), 

(iii) any intent-to-use Trademark application prior to the filing of a “Statement of Use” or 

“Amendment to Allege Use” with respect thereto, to the extent, if any, that, and solely during the 

period, if any, in which, the grant of a security interest therein would impair the validity or 

enforceability of such intent-to-use Trademark application or any registration that issues 

therefrom under applicable federal Law, and (iv) Voting Stock (as defined in the DIP Note 

Indenture) of Excluded Subsidiaries (as defined below) in excess of 65% (except to the extent 

expressly provided by the DIP Documents, but only to the extent that such a pledge would have a 

material adverse tax consequence to the Tru Taj Debtor Guarantor) (collectively, the “Excluded 

Assets”); provided, that to the extent Voting Stock of Excluded Subsidiaries are pledged in 

support of the Prepetition Notes Documents, such Voting Stock would not constitute Excluded 

Assets pursuant to clause (iv) of this paragraph; provided further that the DIP Collateral shall 

include any proceeds of Excluded Assets that do not otherwise constitute Excluded Assets. 

g. As used herein, (i) “Excluded Subsidiary” means (a) any CFC, (b) any 

CFC Holding Company, and (c) any subsidiary of a Foreign Subsidiary (as defined in the DIP 

Note Indenture) that is not itself a Foreign Subsidiary and is a CFC Holding Company; (ii) 

“CFC” means a subsidiary of the Borrower that is a “controlled foreign corporation” within the 

meaning of Section 957 of the Internal Revenue Code of 1986, as amended, except any European 
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ABL Obligor, Spain Propco and France Propco (each as defined in the DIP Note Indenture), 

which shall not be Excluded Subsidiaries or CFCs; and (iii) “CFC Holding Company” means a 

subsidiary of a Debtor that owns no material assets other than the equity interests (or equity 

interests and debt interests) of one of more CFCs except any European ABL Obligor, Spain 

Propco and France Propco, which shall not be Excluded Subsidiaries or a CFC Holding 

Company.  

8. Perfection of DIP Liens; Modification of the Automatic Stay.  The 

automatic stay imposed under section 362(a) of the Bankruptcy Code is hereby lifted, as 

necessary, to permit (i) the Tru Taj Debtors and the Tru Taj Debtor Guarantor (as applicable) to 

grant the DIP Liens to the DIP Agent (for the benefit of the DIP Agent and the DIP 

Noteholders), (ii) the Tru Taj Debtors and the Tru Taj Debtor Guarantor (as applicable) to 

perform their obligations under the DIP Obligations and incur the DIP Obligations, (iii) any 

action of the DIP Agent or DIP Noteholders to file and record financing statements, mortgages or 

other instruments to provide further notice of and evidence the grant and perfection of the DIP 

Liens granted to the DIP Agent and DIP Noteholders, as the DIP Agent shall reasonably 

determine, (iv) any action that may be required in order to terminate or give effect to the Foreign 

Guarantors Agreement (including any rescission of any acceleration of the Prepetition Notes 

with the consent of the Tru Taj Debtors).  The Debtors shall execute and deliver to the DIP 

Agent and the DIP Noteholders all such financing statements, notices and other documents as the 

DIP Agent or any DIP Noteholder may reasonably request in connection therewith.  The DIP 

Agent, in its discretion, may file a copy of this Interim Order as a mortgage, financing statement 

or similar perfection document with any recording officer designated to file financing statements 

or with any registry of deeds or similar office in any jurisdiction in which the Tru Taj Debtors or 
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the Tru Taj Debtor Guarantor has real or personal property (but is not required to perfect any 

lien). 

9. Application of Payments.  All amounts applied to the payment of the DIP 

Obligations shall be applied thereto in the manner set forth in the DIP Documents. 

10. Superpriority Claims.   

a. Pursuant to section 364(c)(1) of the Bankruptcy Code, all of the DIP 

Obligations shall constitute allowed superpriority administrative claims against (i) the Tru Taj 

Debtors and (ii) the Tru Taj Debtor Guarantor, but shall otherwise have priority over any and all 

administrative expenses, diminution claims and all other claims against the Tru Taj Debtors and 

the Tru Taj Debtor Guarantor, now existing or hereafter arising, of any kind whatsoever, 

including, without limitation, all administrative expenses of the kind specified in sections 503(b) 

and 507(b) of the Bankruptcy Code, and over any and all administrative expenses or other claims 

arising under sections 105, 326, 328, 330, 331, 503(b), 506(c) (subject to entry of a Final Order), 

507(a), 507(b), 726, 1113 or 1114 of the Bankruptcy Code (the “Superpriority Claims”), 

whether or not such expenses or claims may become secured by a judgment lien or other non-

consensual lien, levy or attachment, which allowed claims shall be payable from and have 

recourse to all pre-petition and post-petition property of the Tru Taj Debtors  and the Tru Taj 

Debtor Guarantor and their estates and all proceeds thereof to the extent required under the DIP 

Documents.  Any payments, distributions or other proceeds received on account of such 

Superpriority Claims shall be promptly delivered to the DIP Agent to be applied or further 

distributed by the DIP Agent on account of the DIP Obligations in such order as is specified in 

the DIP Documents.  The Superpriority Claims shall be entitled to the full protection of section 
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364(e) of the Bankruptcy Code in the event that this Interim Order or any provision hereof is 

vacated, reversed or modified, on appeal or otherwise.   

b. The Carve Out.  Notwithstanding anything to the contrary in this Interim 

Order, the DIP Documents, or otherwise, the DIP Obligations, the DIP Liens, the Adequate 

Protection Liens, the Superpriority Claims, the Adequate Protection Claims, and the Prepetition 

Notes Obligations, shall be subject to a carve-out (the “Carve-Out”), which shall equal the sum 

total of:  (i) all fees required to be paid to the Clerk of this Court and to the Office of the United 

States Trustee under section 1930(a) of title 28 of the United States Code plus interest at the 

statutory rate (without regard to the notice set forth in (iii) below); (ii) all reasonable fees and 

expenses up to $50,000 incurred by a trustee under section 726(b) of the Bankruptcy Code 

(without regard to the notice set forth in (iii) below); (iii) to the extent allowed at any time, 

whether by interim order, procedural order, or otherwise, all unpaid fees and expenses (the 

“Allowed Professional Fees”) incurred by persons or firms retained by the Debtors pursuant to 

section 327, 328, or 363 of the Bankruptcy Code (the “Debtor Professionals”) or any 

Committee (the “Committee Professionals” and, together with the Debtor Professionals, the 

“Professional Persons”) and allocable to the Issuers (other than (i) any restructuring, sale or 

other success or transaction fee of any investment bankers or financial advisors of the Debtors or 

any Committee, and (ii) any fees and expenses of third party professionals employed by any 

Committee members) at any time before or on the first business day following delivery by the 

DIP Agent of a Carve Out Trigger Notice (as defined below), whether allowed by this Court 

prior to or after delivery of a Carve Out Trigger Notice but otherwise as allocated pursuant to the 

Budget; and (iv) Allowed Professional Fees of Professional Persons in an aggregate amount not 

to exceed $$20,000,000 incurred after the first business day following delivery by the DIP Agent 
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of the Carve Out Trigger Notice, to the extent allowed at any time and allocable to the Issuers, 

whether by interim order, procedural order, or otherwise (the amounts set forth in this clause 

(iv) being the “Post-Carve Out Trigger Notice Cap”).  For purposes of the foregoing, “Carve 

Out Trigger Notice” shall mean a written notice delivered by email (or other electronic means) 

by the DIP Agent to the Debtors, their lead restructuring counsel, the U.S. Trustee, and counsel 

to any Committee, which notice may be delivered following the occurrence and during the 

continuation of an Event of Default and acceleration of the DIP Obligations under the DIP 

Facility, stating that the Post-Carve Out Trigger Notice Cap has been invoked.   

(i) Carve Out Reserves.  On the day on which a Carve Out Trigger Notice is 

given by the DIP Agent to the Debtors with a copy to counsel to any Committee (the 

“Termination Declaration Date”), the Carve Out Trigger Notice shall constitute a demand to 

the Tru Taj Debtors to utilize all available cash on hand as of such date and any available cash 

thereafter held by any Debtor Obligor, subject to reserve for critical expenses, to fund a reserve 

in an amount equal to the then unpaid amounts of the Allowed Professional Fees.  The Tru Taj 

Debtors shall deposit and hold such amounts in a segregated account in trust to pay such then 

unpaid Allowed Professional Fees (the “Pre-Carve Out Trigger Notice Reserve”) prior to any 

and all other claims.  On the Termination Declaration Date, the Tru Taj Debtors shall also 

deposit and hold such amounts in a segregated account in trust to pay such Allowed Professional 

Fees benefiting from the Post-Carve Out Trigger Notice Cap (the “Post-Carve Out Trigger 

Notice Reserve” and, together with the Pre-Carve Out Trigger Notice Reserve, the “Carve Out 

Reserves”) prior to any and all other claims.  All funds in the Pre-Carve Out Trigger Notice 

Reserve shall be used first to pay the obligations set forth in clauses (i) through (iii) of the 

definition of Carve Out set forth above (the “Pre-Carve Out Amounts”), but not, for the 
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avoidance of doubt, the Post-Carve Out Trigger Notice Cap, until paid in full, and then, to the 

extent the Pre-Carve Out Trigger Notice Reserve has not been reduced to zero, to pay the DIP 

Agent for the benefit of the DIP Noteholders, unless the DIP Obligations have been indefeasibly 

paid in full, in cash, in which case any such excess shall be paid to the Prepetition Notes Agent 

in accordance with their rights and priorities as of the Petition Date.  All funds in the Post-Carve 

Out Trigger Notice Reserve shall be used first to pay the obligations set forth in clause (iv) of the 

definition of Carve Out set forth above (the “Post-Carve Out Amounts”), and then, to the 

extent the Post-Carve Out Trigger Notice Reserve has not been reduced to zero, to pay the DIP 

Agent for the benefit of the DIP Noteholders, unless the DIP Obligations have been indefeasibly 

paid in full, in cash, in which case any such excess shall be paid to the Prepetition Noteholders in 

accordance with their rights and priorities as of the Petition Date.  Notwithstanding anything to 

the contrary in this Interim Order, if either of the Carve Out Reserves is not funded in full in the 

amounts set forth herein, then, any excess funds in one of the Carve Out Reserves following the 

payment of the Pre-Carve Out Amounts and Post-Carve Out Amounts, respectively, shall be 

used to fund the other Carve Out Reserve, up to the applicable amount set forth herein, prior to 

making any payments to the DIP Agent or the Prepetition Noteholders, as applicable.  

Notwithstanding anything to the contrary in this Interim Order, following delivery of a Carve 

Out Trigger Notice, the DIP Agent and the Prepetition Notes Agent shall not sweep or foreclose 

on cash (including cash received as a result of the sale or other disposition of any assets) of the 

Tru Taj Debtors until the Carve Out Reserves have been fully funded, but shall have a security 

interest in any residual interest in the Carve Out Reserves, with any excess paid to the DIP Agent 

for application in accordance with the DIP Documents.   
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(ii) In addition, notwithstanding anything to the contrary in this Interim Order, 

(a) disbursements by the Debtors from the Carve Out Reserves shall not increase or reduce the 

DIP Obligations, (b) the failure of the Carve Out Reserves to satisfy in full the Allowed 

Professional Fees shall not affect the priority of the Carve Out, and (c) in no way shall the 

Budget, Carve-Out, Post-Carve Out Trigger Notice Cap, Carve Out Reserves, or any of the 

foregoing be construed as a cap or limitation on the amount of the Allowed Professional Fees 

due and payable by the Debtors.  For the avoidance of doubt and notwithstanding anything to the 

contrary herein or in the Prepetition Indenture, the Carve Out shall be senior to all liens and 

claims securing the DIP Facility, the Adequate Protection Liens, the Adequate Protection 

Claims, and any and all other forms of adequate protection, liens, or claims securing the DIP 

Obligations or the Prepetition Notes Obligations. 

(iii) The DIP Agent and DIP Noteholders shall not be responsible for the direct 

payment or reimbursement of any fees or disbursements of any Professional Persons incurred in 

connection with these Chapter 11 Cases or any Successor Cases.  Nothing in this Interim Order 

or otherwise shall be construed (i) to obligate the DIP Agent or the DIP Noteholders in any way 

to pay compensation to or to reimburse expenses of any Professional Persons, or to guarantee 

that the Debtors have sufficient funds to pay such compensation or reimbursement; (ii) to 

increase the Carve-Out if actual allowed Professional Fees are higher in fact than reflected in the 

Budget; or (iii) as consent to allowance of any professional fees or expenses of any Professional 

Persons. 

c. Payment of Allowed Professional Fees Prior to the Termination 

Declaration Date.  Any payment or reimbursement made prior to the occurrence of the 
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Termination Declaration Date in respect of any Allowed Professional Fees shall not reduce the 

Carve Out. 

d. Payment of Carve Out On or After the Termination Declaration Date.  

Any payment or reimbursement made on or after the occurrence of the Termination Declaration 

Date in respect of any Allowed Professional Fees shall permanently reduce the Carve Out on a 

dollar-for-dollar basis. Any funding of the Carve Out shall be added to, and made a part of, the 

DIP Obligations secured by the DIP Collateral and shall be otherwise entitled to the protections 

granted under the Orders, the Bankruptcy Code and applicable law. 

11. Use of Cash Collateral and DIP Facility Proceeds.   

a. Provided that the Termination Date (as defined below) has not occurred, 

the Tru Taj Debtors are hereby authorized pursuant to this Interim Order to use the cash proceeds 

of the Prepetition Collateral that constitute “cash collateral” within the meaning of section 363 of 

the Bankruptcy Code (the “Cash Collateral”) and other property in which the Prepetition Notes 

Agent, solely in its capacity as such and for the ratable benefit of the Prepetition Noteholders, 

has an interest pursuant to sections 363(c) of the Bankruptcy Code in accordance with the terms 

and conditions of this Interim Order. 

b. The Tru Taj Debtors’ use of Cash Collateral and borrowing under the DIP 

Facility may be used in a manner consistent with the terms and conditions of this Interim Order 

to fund the business and administration, in accordance with the Budget (subject to permitted 

variances) and subject to the limitations set forth in section 4.08 of the DIP Note Indenture, of 

the Tru Taj Debtors and the Non-Debtor Foreign Subsidiaries as provided herein during these 

Chapter 11 Cases, including, but not limited to, (i) paying professional expenses, in accordance 

with the professional fee allocations agreed to by the DIP Agent and the DIP Noteholders, (ii) 
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making Adequate Protection Payments, (iii) paying costs and expenses required under the DIP 

Documents, (iv) for other working capital purposes, in accordance with the Budget, and (v) 

engaging in the On-Lending Transactions; provided, however that, in no event shall the Tru Taj 

Debtors use any proceeds under the DIP Facility or Cash Collateral to make any payments to 

Toys “R” Us-Delaware, Inc. (“Toys Delaware”) in excess of amounts owed from time to time 

under that certain Information Technology and Administrative Support Services Agreement by 

and among Toys Delaware and the counterparties thereto, from time to time, dated as of 

February 1, 2009, in the form as in effect on the Petition Date. 

12. Budget. 

a. Attached as Exhibit A hereto is a budget setting forth the Tru Taj 

Debtors’ projected receipts and disbursements for the 13-week period commencing during the 

week in which the Petition Date occurs (as amended from time to time in accordance herewith, 

the “Budget”).  The Tru Taj Debtors shall operate in accordance with the Budget (subject to 

permitted variances). 

b. On or before 5:00 p.m. prevailing Eastern Time on by no later than the 

first business day of the fourth week following the Petition Date and on the first business day of 

each successive four weeks thereafter, the Tru Taj Debtors shall furnish an updated “rolling” 

budget for the following 13-week period to the DIP Noteholders and the DIP Agent.  Such 

updated budget shall become the “Budget” hereunder so long as it is reasonably acceptable to the 

DIP Agent (acting at the direction of the DIP Noteholders). 

c. The Tru Taj Debtors shall deliver to the DIP Agent by no later than 5:00 

p.m. on the last business day of each calendar week commencing on September 29, 2017, a 

variance report (the “Variance Report”) for any prior four-week period included in the latest 
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Budget (A) showing, for each week, actual results for the following items: (1) total net cash 

receipts and (2) total net cash disbursements; (B) noting therein variances on a rolling 4-week 

and cumulative basis period from the amounts set forth for such period in the relevant Budget; 

and (C) providing an explanation for all material variances.  Subject to the terms of, and except 

as otherwise provided in, the DIP Documents, the actual disbursements for each four week 

period for each line item shall not exceed 115% of the projected disbursements for such line item 

in the Budget.  Each Variance Report shall be certified by an authorized officer of the Issuers as 

being prepared in good faith and fairly presenting in all material respects the information set 

forth therein.  At the request of the DIP Agent, the Debtors shall make an officer with knowledge 

of the Budget, their financial advisor, or both available via teleconference to provide a 

reasonably detailed explanation to the DIP Agent and the DIP Noteholders of any material 

variances. 

13. Adequate Protection Payments.  The Prepetition Secured Parties are 

entitled, pursuant to sections 361, 363(e) and 364(d)(1) of the Bankruptcy Code, to adequate 

protection to the extent of their interest in the Prepetition Collateral, including the Cash 

Collateral, for any diminution in the value of the Prepetition Collateral, including, without 

limitation, any such diminution resulting from the sale, lease or use by the Tru Taj Debtors (or 

other decline in value) of Cash Collateral and any other Prepetition Collateral, the priming of the 

Prepetition Liens by the DIP Liens, and the imposition of the automatic stay pursuant to section 

362 of the Bankruptcy Code, and, in consideration thereof, the Prepetition Secured Parties are 

hereby granted the following as adequate protection in accordance with sections 361 and 363 of 

the Bankruptcy Code:  
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a. Without limiting any parties’ rights under paragraph 3 of this Interim 

Order, the Tru Taj Debtors shall, commencing on the Petition Date, pay to the Prepetition Notes 

Agent an amount equal to (i) interest accrued on the principal amount of the Prepetition Notes 

Obligations at the rate set forth in the Prepetition Indenture on a monthly basis in cash and (ii) all 

postpetition interest due and owing under the Prepetition Indenture  (collectively, the “Adequate 

Protection Interest Payments”). 

b. As additional adequate protection in accordance with sections 361 and 363 

of the Bankruptcy Code, but solely to the extent provided for the Prepetition Notes Documents 

and that certain Foreign Guarantors Agreement, dated as of September 18, 2017, by and among 

the Issuers, the Guarantors (as defined therein) and the Supporting Noteholders (the “Foreign 

Guarantors Agreement”), but without limiting any parties’ rights under paragraph 3 of this 

Interim Order, the Tru Taj Debtors are authorized and directed to pay on an ongoing basis any 

reasonable and documented fees, costs, and expenses including reasonable and documented 

professional fees and expenses (including counsel and financial advisory fees and expenses)  

incurred pre- or post-petition of (i) the Prepetition Notes Agent (collectively, the “Prepetition 

Notes Agent Fees,”) and (ii) the Supporting Noteholders (the “Prepetition Noteholders’ Fees”) 

(including the fees and expenses of Paul, Weiss, Rifkind, Wharton & Garrison, LLP, Linklaters 

LLP and local counsel in other foreign jurisdictions, Whiteford Taylor Preston, LLP, and a 

financial advisor) (the Prepetition Noteholders’ Fees, together with the Prepetition Notes Agent 

Fees and the Adequate Protection Interest Payments, collectively, the “Adequate Protection 

Payments”).  

c. The payment of fees, expenses and disbursements set forth in paragraph 

13(b) of this Interim Order shall be made within fifteen (15) days (which time period may be 
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extended by the applicable professional) after the receipt by the Debtors, any Committee and the 

U.S. Trustee (the “Review Period”) of invoices therefor (the “Invoiced Fees”) and without the 

necessity of filing fee applications or complying with the United States Trustee fee guidelines, 

including such amounts arising before or after the Petition Date.  The invoices for such Invoiced 

Fees that are professional fees shall include the number of hours billed (except for financial 

advisors compensated on other than an hourly basis) and a reasonably detailed description of 

services provided and the expenses incurred by the applicable professional; provided, however, 

that any such invoice:  (i) may be redacted to protect privileged, confidential or proprietary 

information and (ii) shall not be required to contain individual time detail (provided, that such 

invoice shall contain (except for financial advisors compensated on other than an hourly basis), 

at a minimum, summary data regarding hours worked by each timekeeper for the applicable 

professional and such timekeepers’ hourly rates).  The Debtors, the United States Trustee and 

any Committee may object to any portion of the Invoiced Fees (the “Disputed Invoiced Fees”) 

within the Review Period by filing with the Court a motion or other pleading, setting forth the 

specific objections to the Disputed Invoiced Fees in reasonable narrative detail and the bases for 

such objection; provided that payment of any undisputed portion of Invoiced Fees shall not be 

delayed based on any objections thereto.  

14. Adequate Protection of Prepetition Secured Parties.  In addition to the 

Adequate Protection Payments, the Prepetition Notes Agent, for the benefit of the Prepetition 

Noteholders, shall receive the following additional adequate protection (collectively, the 

“Adequate Protection Obligations”):  

a. Adequate Protection Liens.   
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(i) The Prepetition Notes Agent, on behalf of itself and for the benefit 

of the Prepetition Noteholders, is hereby granted (effective and perfected upon the date of this 

Interim Order and without the necessity of the execution by the Tru Taj Debtors and the Tru Taj 

Debtor Guarantor of security agreements or other agreements), in the amount of such diminution, 

a replacement security interest in and lien upon all of the DIP Collateral (excluding Excluded 

Assets) (such liens, the “Adequate Protection Liens”) (excluding Avoidance Actions, but 

including any Avoidance Proceeds subject to and upon entry of the Final Order), subject and 

subordinate only to (i) the DIP Liens, (ii) the Carve-Out, and (iii) Prior Perfected Liens.  The 

Prepetition Secured Parties are hereby authorized, but not required, to file or record financing 

statements, intellectual property filings, mortgages, notices of lien or similar instruments in any 

jurisdiction or take any other action to validate and perfect the Adequate Protection Liens.  

Whether or not the Prepetition Secured Parties choose to take any such actions to confirm 

perfection of the liens and security interests granted to them hereunder, such liens and security 

interests shall be deemed valid, perfected, allowed, enforceable, non-avoidable and not subject to 

challenge, dispute or subordination as of the date of entry of this Interim Order. 

(ii) Subject to entry of the Final Order, consistent with the Tru Taj 

Debtors’ obligations under the Foreign Guarantors Agreement, the Tru Taj Debtors shall use 

their reasonable best efforts to cause the Non-Debtor Foreign Subsidiaries to grant the 

Prepetition Noteholders (i) second priority senior secured liens on the Spanish Collateral, (ii) 

second priority senior secured liens on the French Collateral and (iii) third priority senior secured 

liens on the Euro ABL Collateral. 

b. Section 507(b) Claim.  The Prepetition Notes Agent, on behalf of itself 

and for the benefit of the Prepetition Noteholders, is hereby granted, subject only to the 
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Superpriority Claims and the Carve-Out, superpriority administrative claims (the “Adequate 

Protection Claims”) with priority over any and all other administrative claims against the Tru 

Taj Debtors and the Tru Taj Debtor Guarantor as provided for in sections 503(b) and 507(b) of 

the Bankruptcy Code, immediately junior to the Superpriority Claims and any other claims under 

section 364(c)(1) of the Bankruptcy Code held by the DIP Agent and the DIP Noteholders, and 

payable from and having recourse to all prepetition and postpetition property of the Tru Taj 

Debtors and Tru Taj Debtor Guarantor and all proceeds thereof (excluding Avoidance Actions, 

but including Avoidance Proceeds upon entry of the Final Order); provided, however, that, 

unless otherwise agreed by the DIP Agent and the DIP Noteholders, the Prepetition Noteholders 

shall not receive or retain any payments, property or other amounts in respect of such 

superpriority claims under sections 503(b) and 507(b) of the Bankruptcy Code granted hereunder 

or under the Prepetition Notes Documents unless and until the DIP Obligations have been paid in 

full in cash in accordance with the DIP Documents.  The Adequate Protection Liens, the 

Adequate Protection Claims and the Adequate Protection Payments are referred to herein as the 

“Adequate Protection Provisions”.  The Adequate Protection Claims against each Tru Taj 

Debtor and the Tru Taj Debtor Guarantor shall be allowed and enforceable against each Tru Taj 

Debtor and their respective estate on a joint and several basis.  For the avoidance of doubt, the 

Adequate Protection Claims shall be junior in all respects to the DIP Obligations and the Carve-

Out. 

c. Under the circumstances and given that the Adequate Protection 

Provisions are consistent with the Bankruptcy Code, the Bankruptcy Court finds that such 

adequate protection is reasonable to protect the interests of the Prepetition Secured Parties. 
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d. The Adequate Protection Provisions (A) shall not be subject to sections 

510, 549, 550, or 551 of the Bankruptcy Code or, subject to entry of the Final Order, section 

506(c) of the Bankruptcy Code or the “equities of the case” exception of section 552 of the 

Bankruptcy Code, (B) shall not be subordinate to, or pari passu with, (x) any Lien that is avoided 

and preserved for the benefit of the Tru Taj Debtors, the Tru Taj Debtor Guarantor and their 

estates under section 551 of the Bankruptcy Code or otherwise or (y) any Liens or claims of any 

Tru Taj Debtor or the Tru Taj Debtor Guarantor or any direct or indirect subsidiary thereof 

against any Tru Taj Debtor or the Tru Taj Debtor Guarantor or any of their respective property, 

(C) shall be valid, binding, perfected and enforceable against any Trustee or any other estate 

representative elected or appointed in the Chapter 11 Cases or in any other proceedings related to 

any of the foregoing (each, a “Successor Case”), and/or upon the dismissal of any of the Chapter 

11 Cases, and (D) notwithstanding anything to the contrary in any “first day” orders of this Court 

in any of the Chapter 11 Cases, shall be senior to any administrative claims arising under any 

such “first day” orders, other than the DIP Obligations and Carve-Out. 

15. Consent to Adequate Protection; Right to Seek Additional Adequate 

Protection; No Admission.  The Supporting Noteholders have consented to the Adequate 

Protection Provisions, the priming of the Prepetition Liens by the DIP Liens, and the use of Cash 

Collateral provided for herein; provided, however, that such consent is expressly conditioned 

upon the entry of this Interim Order, and such consent shall not be deemed to extend to any other 

Cash Collateral usage or other replacement financing or debtor-in-possession financing other 

than the DIP Facility provided under the DIP Documents; and provided, further, that such 

consent shall be of no force and effect in the event this Interim Order is not entered or is entered 

and subsequently reversed, modified, stayed, or amended (unless such reversal, modification, 
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stay, or amendment is acceptable to the Prepetition Notes Agent) or the DIP Documents and DIP 

Facility as set forth herein are not approved.  This Interim Order: (i) is without prejudice to, and 

does not constitute a waiver of, expressly or implicitly, the rights of the Prepetition Secured 

Parties to request additional or alternative forms of adequate protection from the Tru Taj Debtors 

and the Tru Taj Debtor Guarantor, and the Tru Taj Debtors’, the Tru Taj Debtor Guarantor’s and 

any other party in interest’s right to object to such requests are hereby preserved; and (ii) shall 

not be deemed an admission, acknowledgement, or stipulation by the Prepetition Secured Parties 

that the Prepetition Secured Parties are in fact adequately protected by the terms and conditions 

of this Interim Order or otherwise.  

16. Proceeds of Subsequent Financing.  If the Debtors, any trustee, any 

examiner with enlarged powers, any responsible officer or any other estate representative 

subsequently appointed in these Chapter 11 Cases or any Successor Cases, shall obtain credit or 

incur debt pursuant to Bankruptcy Code sections 364(b), 364(c) or 364(d) in violation of the DIP 

Documents at any time prior to the repayment in full in cash of all DIP Obligations and the 

termination of the DIP Noteholders’ obligation to extend credit under the DIP Facility, including 

subsequent to the confirmation of any plan with respect to the Debtors and the Debtors’ estates, 

and such financing is secured by any DIP Collateral, then all of the cash proceeds derived from 

such credit or debt shall immediately be turned over to the DIP Agent to be applied as set forth 

the DIP Documents. 

17. Disposition of DIP Collateral; Rights of DIP Agent and DIP Noteholders.  

The Tru Taj Debtors shall not sell, transfer, lease, encumber or otherwise dispose of any DIP 

Collateral without the prior written consent of the DIP Agent (and no such consent shall be 

Case 17-34665-KLP    Doc 32    Filed 09/19/17    Entered 09/19/17 08:21:58    Desc Main
 Document      Page 79 of 242



41 
 

 
 

implied, from any other action, inaction or acquiescence), except as expressly permitted in the 

DIP Documents. 

18. Perfection of DIP Liens.  

a. The DIP Agent and the DIP Noteholders are hereby authorized, but not 

required, to take any action (and are, to the extent necessary in connection therewith, hereby 

granted relief from the automatic stay), and to file or record (and to execute in the name of the 

Tru Taj Debtors and the Tru Taj Debtor Guarantor, as its true and lawful attorney, with full 

power of substitution, to the maximum extent permitted by law) financing statements, trademark 

filings, copyright filings, mortgages, notices of lien or similar instruments in any jurisdiction, or 

take control over deposit accounts and securities accounts or any other asset, in each case, to 

evidence, confirm, validate and perfect, or to ensure the contemplated priority of, the liens and 

security interests granted to them in the DIP Documents and this Interim Order on the DIP 

Collateral.  Whether or not the DIP Agent on behalf of the DIP Noteholders, in its discretion, 

chooses to take such actions, such liens and security interests shall be deemed valid, perfected, 

allowed, enforceable, non-avoidable and not subject to challenge dispute or subordination upon 

entry of this Interim Order.  Upon the reasonable request of the DIP Agent, without any further 

consent of any party, the DIP Agent, the Tru Taj Debtors, the Tru Taj Debtor Guarantor, each 

DIP Noteholder, and the Prepetition Secured Parties are authorized and directed to take, execute, 

deliver and file such instruments and other documentation (in each case, without representation 

or warranty of any kind) to enable the DIP Agent to perfect the DIP Liens. 

b. A certified copy of this Interim Order may, in the discretion of the DIP 

Agent (acting at the direction of the DIP Noteholders), be filed with or recorded in addition to or 

in lieu of such filings, and all filing offices are hereby authorized to accept such certified copy of 
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this Interim Order for filing and recording.  For the avoidance of doubt, the automatic stay 

provisions of section 362(a) of the Bankruptcy Code shall be modified (and any stay thereof 

under Bankruptcy Rule 4001(a)(3) is waived) to the extent necessary to permit the DIP Agent to 

take the actions referenced in subparagraphs (a) and (b) of this paragraph 18. 

c. Subject to entry of the Final Order, any provision of any lease or other 

license, contract or other agreement that requires (i) the consent or approval of one or more 

landlords or other parties or (ii) the payment of any fees or obligations to any governmental 

entity, in order for any Tru Taj Debtor to pledge, grant, sell, assign, or otherwise transfer any 

such leasehold interest, or the proceeds thereof, or other DIP Collateral related thereto, is hereby 

deemed to be inconsistent with the applicable provisions of the Bankruptcy Code.  Any such 

provision shall have no force and effect with respect to the granting of postpetition liens on such 

leasehold interest or the proceeds of any assignment and/or sale thereof by any Tru Taj Debtor in 

favor of the DIP Noteholders in accordance with the terms of the DIP Documents or this Interim 

Order. 

19. Cash Management.  Unless otherwise agreed by the DIP Noteholders and 

the DIP Agent, the Debtors shall maintain their cash management arrangements in all material 

respects in a manner consistent with that described in the applicable “first-day” order and the 

related motion seeking authorization to continue the Debtors’ cash management arrangements.  

20. Preservation of Rights Granted Under the Order. 

a. Except as expressly provided herein or in the DIP Documents, and other 

than with respect to the Carve-Out, no claim or lien having a priority senior to or pari passu with 

those granted by this Interim Order and the DIP Documents to the DIP Agent, the DIP 

Noteholders and the Prepetition Secured Parties shall be granted or allowed while any portion of 
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the DIP Obligations or the Adequate Protection Obligations remain outstanding, and the DIP 

Liens and the Adequate Protection Liens shall not (i) be subject to or junior to (A) any lien or 

security interest that is avoided and preserved for the benefit of the Debtors and their estates 

under section 551 of the Bankruptcy Code or (B) any liens arising after the Petition Date, 

including, without limitation, any liens or security interests granted in favor of any federal, state, 

municipal or other domestic or foreign governmental unit (including any regulatory body), 

commission, board or court for any liability of the Debtors, or (ii) subordinate to or made pari 

passu with any other lien or security interest, whether under sections 363 or 364 of the 

Bankruptcy Code or otherwise.  

b. Unless all DIP Obligations and all Adequate Protection Obligations shall 

have been indefeasibly paid in full in cash, the Debtors shall not seek, and it shall constitute an 

Event of Default under the DIP Documents and terminate the right of the Tru Taj Debtors to use 

Cash Collateral hereunder, if any of the Debtors seek, or if there is entered, unless the DIP Agent 

has otherwise consented: (i) any modification or extension of this Interim Order without the prior 

written consent of the DIP Agent, the DIP Noteholders and the Prepetition Notes Agent, and no 

such consent shall be implied by any other action, inaction or acquiescence by the DIP Agent, 

the DIP Noteholders,  or the Prepetition Notes Agent, (ii) an order converting or dismissing these 

Chapter 11 Cases, (iii) an order appointing a Chapter 11 trustee in these Chapter 11 Cases or any 

other representative or other similar appointment, and (iv) an order appointing an examiner with 

enlarged powers in these Chapter 11 Cases. 

c. If any or all of the provisions of this Interim Order are hereafter reversed, 

modified, vacated, or stayed, such reversal, modification, vacation, or stay shall not affect (i) the 

validity, priority, or enforceability of any DIP Obligations or the Adequate Protection 
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Obligations incurred prior thereto or (ii) the validity, priority, or enforceability the DIP Liens or 

the Adequate Protection Liens.  Notwithstanding any such reversal, modification, vacation, or 

stay, any use of Cash Collateral, the DIP Obligations or the Adequate Protection Obligations 

incurred by the Tru Taj Debtors and the Tru Taj Debtor Guarantor to the DIP Agent, the DIP 

Noteholders, or the Prepetition Secured Parties, as the case may be, prior thereto shall be 

governed by the original provisions of this Interim Order, and the DIP Agent, the DIP 

Noteholders, and the Prepetition Secured Parties shall be entitled to all of the rights, remedies, 

privileges and benefits granted in section 364(e) of the Bankruptcy Code, this Interim Order and 

pursuant to the DIP Documents.  

d. Except as expressly provided in this Interim Order or in the DIP 

Documents (including with respect to the Carve-Out), the DIP Obligations and the Adequate 

Protection Obligations, including the DIP Liens, the Superpriority Claims, the Adequate 

Protection Liens, the Adequate Protection Claims, the Adequate Protection Payments and all 

other rights and remedies of the DIP Agent, the DIP Noteholders and the Prepetition Secured 

Parties granted by the provisions of this Interim Order and the DIP Documents shall survive, and 

shall not be modified, impaired or discharged by (i) the entry of an order converting any of these 

Chapter 11 Cases to a case under Chapter 7, dismissing these Chapter 11 Cases, approving the 

sale of any DIP Collateral pursuant to section 363(b) of the Bankruptcy Code (except to the 

extent permitted by the DIP Documents) or by any other act or omission or (ii) the entry of an 

order confirming a chapter 11 plan in these Chapter 11 Cases.  The terms and provisions of this 

Interim Order and the DIP Documents shall continue in the Chapter 11 Cases, in any Successor 

Cases, or in any superseding Chapter 7 cases under the Bankruptcy Code, and the DIP 

Obligations and the Adequate Protection Obligations, including the DIP Liens, the Superpriority 
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Claims, the Adequate Protection Liens, the Adequate Protection Claims, the Adequate Protection 

Payments, the other administrative expense claims granted pursuant to this Interim Order and all 

other rights and remedies of the DIP Agent, the DIP Noteholders and the Prepetition Secured 

Parties granted under the DIP Documents and this Interim Order shall continue in full force and 

effect and shall be binding on any Chapter 7 trustee, Chapter 11 trustee, any litigation trust 

representative, other or similar party hereinafter appointed or elected for the Tru Taj Debtors’ 

estates or the Tru Taj Debtor Guarantor’s estates until all DIP Obligations and all Adequate 

Protection Obligations are indefeasibly paid in full in cash as set forth herein and in the DIP 

Documents. 

21. Credit Bidding.  Subject to entry of the Final Order, the Prepetition Notes 

Agent (subject to obtaining any required consents under and subject to the terms and conditions 

of the Prepetition Indenture) and the DIP Agent (acting on behalf of the DIP Noteholders) shall 

have the right to credit bid up to the full amount of Prepetition Notes Obligations and the DIP 

Obligations (as applicable) in connection with any sale of any of the Tru Taj Debtors’ assets 

pursuant to (i) section 363 of the Bankruptcy Code, (ii) a plan of reorganization or a plan of 

liquidation under section 1129 of the Bankruptcy Code, or (iii) a sale or disposition by a chapter 

7 trustee for any Debtor under section 725 of the Bankruptcy Code. 

22. Payment of Fees and Expenses.  All fees, costs, and expenses payable or 

reimbursable by the Tru Taj Debtors or the Tru Taj Debtor Guarantor as set forth in the DIP 

Documents are hereby approved; provided that any professional requesting payment of any such 

fees, costs, and expenses shall provide a detailed invoice to the Debtors, the U.S. Trustee, and 

any official creditors’ committee approved in these Chapter 11 Cases, which may be redacted to 

the extent necessary to delete any information subject to the attorney-client privilege, any 
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information constituting attorney work product, or any other confidential information.  The Tru 

Taj Debtors are hereby authorized to and shall pay all such fees, costs and expenses in 

accordance with the terms of this Interim Order and the DIP Documents by no later than ten (10) 

days after service of such invoices on the Debtors, the U.S. Trustee and any Committee.  No 

requests for payments (including professional fees and expenses) with respect to the DIP 

Obligations shall be subject to Bankruptcy Court approval or the U.S. Trustee fee guidelines, and 

no recipient of any such payments shall be required to file any interim or final fee applications 

with the Bankruptcy Court or otherwise seek Bankruptcy Court approval of any such payments.   

23. Section 552(b).  Each of the Prepetition Secured Parties, the DIP Agent 

and the DIP Noteholders shall be entitled to all of the rights and benefits of section 552(b) of the 

Bankruptcy Code.  Subject to entry of the Final Order, the “equities of the case” exception under 

section 552(b) of the Bankruptcy Code shall not apply to the Prepetition Secured Parties, the DIP 

Agent, or the DIP Noteholders with respect to proceeds, product, or profits with respect to any of 

the Prepetition Collateral, other assets subject to Adequate Protection Liens or the DIP Collateral 

(as applicable).   

24. Limitation on Charging Expenses Against Collateral.  Subject to entry of 

the Final Order, as a further condition of the DIP Facility and any obligation of the DIP Agent or 

the DIP Noteholders to make credit extensions pursuant to the DIP Documents, and as a further 

condition for the consensual use of the Cash Collateral as set forth in this Interim Order, (a) no 

costs or expenses of administration of these Chapter 11 Cases, any Successor Cases or any other 

future proceeding that may result therefrom, including liquidation in bankruptcy or other 

proceedings under the Bankruptcy Code, shall be charged against or recovered from the DIP 

Collateral, the Prepetition Collateral or the Cash Collateral pursuant to section 506(c) of the 
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Bankruptcy Code or any similar principle of law or equity without the prior written consent of 

the DIP Agent or the Prepetition Notes Agent, as applicable, (b) no such consent shall be implied 

from any other action, inaction, or acquiescence by the DIP Agent, the DIP Noteholders, or the 

Prepetition Secured Parties, and (c) the exercise prior to the entry of the Final Order of any rights 

under section 506(c) of the Bankruptcy Code or otherwise to charge any costs or expense of 

administration of the Chapter 11 Cases or any Successor Cases from or against the DIP 

Collateral, the Prepetition Collateral or the Cash Collateral shall not impair and shall be subject 

to, and junior to, the DIP Liens on and the DIP Agent’s and DIP Noteholders’ other interests in 

the DIP Collateral and the Prepetition Liens and the Prepetition Secured Parties’ other interests 

in the Prepetition Collateral and the Cash Collateral and the Adequate Protection Liens accorded 

the Prepetition Secured Parties hereunder. 

25. Termination.  Five (5) business days after delivery (including delivery by 

electronic mail or facsimile) of written notice of the occurrence of a Termination Event to the 

Debtors by the DIP Agent (acting at the direction of the DIP Noteholders), so long as such 

Termination Event has occurred and is continuing (the “Remedies Notice Period”): (a) all DIP 

Obligations shall become immediately due and payable and (b) the Tru Taj Debtors’ authority to 

use the proceeds of the DIP Facility and Cash Collateral as set forth in this Interim Order shall 

cease, both on the earliest of (such date, the “Termination Date”): 

a. the first business day that is forty-five (45) calendar days after the Petition 

Date (unless such period is extended by written agreement of the DIP Agent if the Final Order 

has not been entered by this Court on or before such date); 

b. the Debtors’ failure to comply in any material respect with the terms and 

provisions of this Interim Order; 
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c. the date that one or more of the Chapter 11 Cases shall have been 

converted to a case under chapter 7 of the Bankruptcy Code, or such cases shall have been 

dismissed by order of the Bankruptcy Court; 

d. an examiner with expanded powers or a trustee shall have been appointed 

in any of the Chapter 11 Cases; 

e. an order shall be entered reversing, amending, supplementing, staying, 

vacating, or otherwise modifying this Interim Order, or this Interim Order is reversed, vacated or 

modified without the express prior written consent of the DIP Agent (acting at the direction of 

the DIP Noteholders) and the Prepetition Notes Agent;  

f. the occurrence of the maturity of the notes issued under the DIP Note 

Purchase Agreement;  

g. an Event of Default (as defined in the DIP Note Indenture) shall have 

occurred and be continuing; or 

h. an order approving a plan of reorganization or the sale of all or 

substantially all of the DIP Collateral or the Prepetition Collateral (except to the extent permitted 

under the applicable DIP Documents) shall have been entered which does not provide for the 

repayment in full in cash of all DIP Obligations (other than any contingent obligations not yet 

due and payable) and Adequate Protection Obligations upon the consummation thereof (each, a 

“Termination Event”). 

26. Remedies.  

a. The automatic stay provisions of section 362 of the Bankruptcy Code are 

hereby vacated and modified to the extent necessary to permit the DIP Agent (acting on behalf of 

the DIP Noteholders) and the DIP Noteholders to enforce all of their rights under the DIP 
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Documents and, immediately upon the occurrence of an Termination Event, but following the 

expiration of the Remedies Notice Period: (A) declare the termination, reduction or restriction of 

any borrowings under the DIP Facility, (B) declare all applicable DIP Obligations to be 

immediately due and payable, without presentment, demand, protest, or other notice of any kind, 

all of which are expressly waived by the Tru Taj Debtors and the Tru Taj Debtor Guarantor, (C) 

terminate the DIP Facility and any DIP Documents as to any future liability or obligation of the 

applicable Tru Taj Debtor and the Tru Taj Debtor Guarantor (but, for the avoidance of doubt, 

without affecting any of the DIP Liens or the DIP Obligations), and (D) restrict the Tru Taj 

Debtors’ use of Cash Collateral and the proceeds from the DIP Facility.  In addition, upon the 

occurrence of the Termination Date, but subject to five business (5) days’ prior written notice 

(which may be given concurrently with the Remedies Notice Period) to the Debtors (with a copy 

to the counsel to the Prepetition Notes Agent, any Committee, and the U.S. Trustee), the DIP 

Agent, on behalf of the DIP Noteholders, may exercise any other rights and remedies against the 

DIP Collateral or otherwise seek to compel payment on account of the DIP Obligations.  In 

addition, upon the occurrence of the Termination Date (i) all amounts held in the Escrow 

Account shall be immediately released to the DIP Agent for the account of the DIP Noteholders 

and (ii) the forbearance provided under the Foreign Guarantors Agreement shall terminate in 

accordance therewith.   

b. In any hearing regarding the exercise of rights or remedies, the only issue 

that may be raised by the Debtors shall be whether, in fact, a Termination Event has occurred 

and is continuing. 
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c. Notwithstanding anything to the contrary in this Interim Order, the 

Debtors shall be permitted to use Cash Collateral in accordance with the Budget but not to fund 

the Carve Out Reserves, until the expiration of the Remedies Notice Period. 

27. Limitation of Liability.  In permitting the use of the Cash Collateral, 

providing the DIP Facility, or in exercising any rights or remedies as and when permitted 

pursuant to this Interim Order, neither the DIP Agent, the DIP Noteholders nor the Prepetition 

Secured Parties shall be deemed to be in control of the operations of the Debtors or to be acting 

as a “responsible person” or “owner or operator” with respect to the operation or management of 

the Debtors (as such terms, or any similar terms, are used in the United States Comprehensive 

Environmental Response, Compensation and Liability Act, 29 U.S.C. §§ 9601 et seq. as 

amended, or any similar federal or state statute), nor shall they owe any fiduciary duty to any of 

the Debtors, their creditors or estates, nor shall they constitute or be deemed to constitute a joint 

venture or partnership with any of the Debtors.  Furthermore, nothing in this Interim Order shall 

in any way be construed or interpreted to impose or allow the imposition upon the Prepetition 

Secured Parties, the DIP Agent or the DIP Noteholders of any liability for any claims arising 

from the prepetition or post-petition activities of any of the Debtors and their respective affiliates 

(as defined in section 101(2) of the Bankruptcy Code). 

28. Protection and Preservation of Rights Under this Interim Order.  

a. Unless and until the DIP Obligations and Adequate Protection 

Obligations, as applicable, are unconditionally and indefeasibly repaid or satisfied in full, the 

terms and provisions of this Interim Order and the claims, liens, security interests and other 

protections granted to the DIP Agent, the DIP Noteholders and the Prepetition Secured Parties 

pursuant to the DIP Documents and this Interim Order, as applicable, shall survive the entry of 
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any order confirming a plan of reorganization or the conversion of the Chapter 11 Cases to  any 

Successor Case. 

b. Subject to entry of the Final Order, in no event shall the DIP Agent, the 

DIP Noteholders or the Prepetition Secured Parties be subject to the equitable doctrine of 

“marshaling” or any similar doctrine with respect to the DIP Collateral, Prepetition Collateral, 

or Cash Collateral, as applicable. 

c. If an order dismissing any of these Chapter 11 Cases under section 1112 

of the Bankruptcy Code or otherwise is at any time entered, such order shall provide (in 

accordance with sections 105 and 349 of the Bankruptcy Code) that (x) the Superpriority 

Claims, priming liens, security interests and replacement security interests granted to the DIP 

Agent, the DIP Noteholders and the Prepetition Secured Parties, including, without limitation, 

the DIP Liens, the Adequate Protection Liens, the Adequate Protection Claims, the Adequate 

Protection Payments and the other administrative expense claims granted pursuant to this 

Interim Order shall continue in full force and effect and shall maintain their priorities as 

provided in this Interim Order (and that all such claims, liens and security interests granted to 

the DIP Agent, the DIP Noteholders and the Prepetition Secured Parties shall, notwithstanding 

such dismissal, remain binding on all parties in interest, including the priorities set forth herein 

and in the DIP Documents) until all DIP Obligations and all Adequate Protection Obligations 

shall have been paid and satisfied in full and (y) the Bankruptcy Court shall retain jurisdiction, 

notwithstanding such dismissal, to enforce the claims, liens and security interests referred to in 

clause (x) above; provided that the Prepetition Secured Parties shall not receive or retain any 

payments, property or other amounts in respect of the Prepetition Notes or under the 
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Prepetition Notes Documents unless and until the DIP Obligations have indefeasibly been paid 

in cash in full in accordance with the DIP Documents.  

d. The time and manner of payment of the DIP Obligations shall not be 

altered or impaired by any chapter 11 plan of reorganization, that may hereafter be confirmed or 

by any further order of the Bankruptcy Court which may hereafter be entered without the consent 

of the DIP Agent and the DIP Noteholders. 

e. Nothing included in this Interim Order shall prejudice, impair, or 

otherwise affect the rights of the DIP Agent, the DIP Noteholders or the Prepetition Secured 

Parties to seek any other or supplemental relief in respect of the Chapter 11 Cases or otherwise to 

the extent generally consistent with and subject to the provisions of this Interim Order. 

f. If any provision of this Interim Order is hereafter modified, amended, 

vacated, reversed or stayed in any respect by subsequent order of this or any other court for any 

reason, such modification, amendment, vacation, reversal or stay shall not affect the validity of 

any obligation, lien, or liability incurred as applicable, pursuant to this Interim Order. 

29. Limitation on Use of Financing Proceeds and Collateral.  Notwithstanding 

anything herein or in any other order by this Court to the contrary, no party may use (i) 

borrowings under the DIP Facility, (ii) Prepetition Collateral, (iii) Cash Collateral, (iv) DIP 

Collateral, (v) the Carve-Out, or (vi) any portion or proceeds of the foregoing in connection with 

(a) objecting to, contesting or raising any defense to, the validity, perfection, priority, extent, or 

enforceability of any amount due under the DIP Documents or the Prepetition Notes Documents, 

or the liens or claims granted under this Interim Order, the DIP Documents or the Prepetition 

Notes Documents, (b) asserting, commencing or prosecuting any Claims and Defenses or causes 

of action against the DIP Agent, the DIP Noteholders, or the Prepetition Secured Parties or their 
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respective agents, affiliates, representatives, attorneys, officers, directors, employees, advisors or 

advisors (in the case of each of the foregoing, in their respective capacities as such), (c) (i) 

asserting, joining, commencing, supporting, investigating, or prosecuting any action for any 

claim, counterclaim, action, cause of action, proceeding, application, motion, objection, defense, 

or other contested matter seeking any order, judgment, determination, or similar relief against, or 

adverse to the material interests of the DIP Agents, the DIP Noteholders or the Prepetition 

Secured Parties arising out of, in connection with, or relating to the DIP Facility, the DIP 

Documents or the transactions contemplated hereunder or thereunder; or (ii) asserting, joining, 

commencing, supporting, or prosecuting any action for any claim, counter-claim, action, cause of 

action, proceeding, application, motion, objection, defense, or other contested matter seeking any 

order, judgment, determination, or similar relief against, or materially adverse to the material 

interests of the Prepetition Secured Parties arising out of, in connection with, or relating to the 

Prepetition Note Documents or the financing transactions contemplated thereunder, and in the 

case of (c)(i) and (c)(ii) of this paragraph, including, without limitation, (i) any action arising 

under the Bankruptcy Code with respect to or relating to the DIP Obligations, the DIP Liens, the 

DIP Facility, or the Prepetition Liens as applicable; (ii) any so-called “lender liability” claims 

and causes of action with respect to or relating to the DIP Obligations, the DIP Liens, the DIP 

Facility, , or the Prepetition Liens as applicable; (d) any action seeking to invalidate, set 

aside, avoid, reduce, set off, offset, recharacterize, subordinate (whether equitable, contractual, 

or otherwise), recoup against, disallow, impair, raise any defenses, cross-claims, or 

counterclaims, or raise any other challenges under the Bankruptcy Code or any other applicable 

domestic or foreign law or regulation against, or with respect to, the DIP Liens, the Prepetition 

Liens, or any superpriority claims granted in connection with the foregoing in whole or in part; 
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(e) appeal or otherwise challenge the Interim Order, the Final Order, the DIP Documents, or any 

of the transactions contemplated herein or therein; (f) preventing, hindering, or otherwise 

delaying the DIP Agent’s, the DIP Noteholders’, or the Prepetition Secured Parties’ assertion, 

enforcement, or realization on the Collateral in accordance with the DIP Documents or this 

Interim Order, provided that the Debtors may contest or dispute whether a Termination Event 

has occurred as provided for in paragraph 27(b) of this Interim Order, (g) seeking to modify any 

of the rights granted to the DIP Agent, the DIP Noteholders, or the Prepetition Secured Parties 

hereunder or under the DIP Documents or the Prepetition Notes Documents, in each of the 

foregoing cases, without such parties’ prior written consent, (h) paying any amount on account of 

any claims arising prior to the Petition Date unless such payments are (i) approved by an order of 

this Court (including hereunder) and (ii) in accordance with the DIP Documents and the Budget, 

(j) using or seeking to use Cash Collateral except to the extent permitted under the DIP 

Documents and not otherwise prohibited hereunder, (k) incurring indebtedness except to the 

extent permitted under the DIP Documents; (l) selling or otherwise disposing of the DIP 

Collateral except as permitted by the DIP Documents or otherwise with the consent of the DIP 

Agent or the DIP Noteholders, or (m) using or seeking to use any insurance proceeds related to 

the DIP Collateral, except as permitted by the DIP Documents or otherwise with the consent of 

the DIP Agent or the DIP Noteholders.  Notwithstanding the foregoing, advisors to the Creditors’ 

Committee, if any, may investigate Claims and Defenses with respect to the Prepetition Notes 

Documents and the Prepetition Liens during the Challenge Period at an aggregate expense for 

such investigation, but not litigation, prosecution, objection or challenge thereto, not to exceed 

$100,000. 
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30. Binding Effect; Successors and Assigns.  The (a) DIP Liens granted to the 

DIP Agent under the DIP Facility under this Interim Order, and the priority thereof, and any 

payments made pursuant to the DIP Facility and this Interim Order, and (b) the Adequate 

Protection Liens and Adequate Protection Claims granted to the Prepetition Secured Parties, and 

the priority thereof, and any Adequate Protection Payments made pursuant to this Interim Order 

shall be binding (subject to the terms of this Interim Order) on the Debtors, any successor 

Trustee or examiner, and all creditors of the Debtors in these Chapter 11 Cases and any 

Successor Cases, as provided in section 364(e) of the Bankruptcy Code. 

31. No Standing Granted.  Nothing in this Interim Order vests or confers on 

any person (as defined in the Bankruptcy Code), including any Committee appointed in these 

Chapter 11 Cases, if any, standing or authority to pursue any Claim or Defense or other cause of 

action belonging to the Debtors or their estates with respect to the Prepetition Notes Documents 

or the Prepetition Secured Obligations. 

32. No Waiver.  The Prepetition Secured Parties’, the DIP Agent’s or any DIP 

Noteholders’ delay or failure to exercise its rights and remedies under the DIP Documents or this 

Interim Order, as applicable, shall not constitute a waiver of any of such agent’s or noteholder’s 

rights hereunder or otherwise. 

33. Subsequent Modifications to DIP Documents.  Subject to the provisions of 

the DIP Documents, the Debtors, the DIP Agent and the Requisite Holders (as defined in the DIP 

Note Indenture) thereunder may amend or modify, and the DIP Agent and the Requisite Holders 

may waive, any provision of the DIP Documents, and any such amendment, modification or 

waiver shall not require the approval of the Bankruptcy Court; provided that such amendment or 

waiver, in the judgment of the Debtors and the DIP Agent, is either nonprejudicial to the rights 
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of third parties or is not otherwise material. Notwithstanding the foregoing, notice of such 

amendment, modification, or wavier shall be provided to the Prepetition Notes Agent, counsel 

for any official committee appointed in these Chapter 11 Cases  and the U.S. Trustee no less than 

three (3) days prior to the effective date thereof (or such shorter period as to which such parties 

may agree). 

34. Proofs of Claim.  Neither the Prepetition Notes Agent nor the DIP Agent 

will be required to file proofs of claim in any of the Chapter 11 Cases or any Successor Cases.  

The stipulations of the Tru Taj Debtors and the Tru Taj Debtor Guarantor set forth in paragraph 

E.1 hereof shall be deemed to constitute a timely filed proof of claim for the Prepetition Notes 

Agent in respect of all Prepetition Notes Obligations.  In addition, the Prepetition Notes Agent 

will not be required to file any request for allowance and/or payment of any administrative 

expenses, and this Interim Order shall be deemed to constitute a timely filed request for 

allowance and/or payment of any Prepetition Notes Obligations constituting administrative 

expenses, as applicable, including any Adequate Protection Payments.  Notwithstanding any 

order entered by this Court in relation to the establishment of a bar date in any of the Chapter 11 

Cases or Successor Cases to the contrary, the Prepetition Notes Agent, for the benefit of itself 

and the Prepetition Noteholders, is hereby authorized and entitled, in its sole discretion, but not 

required, to file (and amend and/or supplement, in its discretion) in each of the relevant Chapter 

11 Cases or Successor Cases (i) a proof of claim and/or aggregate proofs of claim in respect of 

any Prepetition Notes Obligations, and (ii) a request or aggregate requests for allowance and/or 

payment of any portion of the Prepetition Notes Obligations constituting administrative 

expenses. 
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35. Right of Access and Information.  Without limiting the rights of access 

and information afforded the DIP Agent and DIP Noteholders under the DIP Documents, the Tru 

Taj Debtors and the Tru Taj Debtor Guarantor shall be, and hereby are, required to afford 

representatives, agents and/or employees of the DIP Agent, the DIP Noteholders and the 

Prepetition Secured Parties reasonable access to the Tru Taj Debtors’ and the Tru Taj Debtor 

Guarantor’s premises and their books and records in accordance with the DIP Documents and the 

Prepetition Notes Documents, as the case may be, and shall reasonably cooperate, consult with, 

and provide to such persons all such information as may be reasonably requested; provided that 

the Tru Taj Debtors and the Tru Taj Debtor Guarantor shall not be required to provide any 

information or documents that are protected by or subject to any attorney-client privilege, the 

attorney work-product doctrine, or any duty of confidentiality owed to a third party.  In addition, 

the Tru Taj Debtors and the Tru Taj Debtor Guarantor authorize their independent certified 

public accountants, financial advisors, restructuring advisers, investment bankers and consultants 

to cooperate, consult with, and provide to the DIP Agent and the Prepetition Notes Agent all 

such information as may be reasonably requested with respect to the business, results of 

operations and financial condition of the Debtors. 

36. State Laws; Government Agencies.  Nothing in this Interim Order or the 

DIP Loan Documents shall permit the Debtors to violate 28 U.S.C. § 959(b).  As to the United 

States, its agencies, departments or agents, nothing in this Interim Order or the DIP Loan 

Documents shall discharge, release or otherwise preclude any valid right of setoff or recoupment 

that any such entity may have. 
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37. Order Governs.  In the event of any inconsistency between the terms and 

conditions of any DIP Document and of this Interim Order, the provisions of this Interim Order 

shall govern and control.  

38. Effectiveness.   

a. The requirements set forth in Bankruptcy Rule 6003(b) have been 

satisfied.   

b. Notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms 

and conditions of this Interim Order shall be immediately effective and enforceable upon entry of 

this Interim Order. 

c. The requirements of Bankruptcy Rule 6004(a) are waived. 

d. The Debtors are authorized and empowered to take such actions as may be 

necessary and appropriate to implement the terms of this Interim Order. 

39. Final Hearing; Objection Deadline.  The Debtors shall promptly mail 

copies of this Order (which shall constitute adequate notice of the Final Hearing, to the parties 

having been given notice of the Interim Hearing, and to any other party that has filed a request 

for notices with this Court and to any Committee after the same has been appointed, or 

Committee counsel, if the same shall have been appointed.  Any party in interest objecting to the 

relief sought at the Final Hearing shall serve and file written objections; which objections shall 

be served no later than _______, 2017 at _:_ _.m. (ET)  upon:  (a) the U.S. Trustee; (b) the 

Debtors; (c) Supporting Noteholders; (d) counsel to the Debtors, Kirkland & Ellis LLP, 601 

Lexington Avenue, New York, New York 10022 (Attn:  Josh Sussberg, Esq.), and Kirkland & 

Ellis LLP, 300 N. LaSalle Street, Chicago IL, 60654 (Attn:  Chad Husnick, Esq. and Robert 

Britton, Esq.); (e) counsel to the DIP Noteholders and the Supporting Noteholders, Paul, Weiss, 
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Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019-

6064 (Attn:  Brian S. Hermann, Esq. and Samuel Lovett, Esq.); (f) counsel to the DIP Agent, 

Porter Hedges LLP, 1000 Main Street, 36th Floor, Houston, Texas 77002 (Attn: Eric M. English); 

(g) counsel to the Prepetition Notes Agent, Kilpatrick Townsend & Stockton LLP, 1100 

Peachtree Street NE, Atlanta, Georgia 30309-4528 (Attn:  Todd C. Meyers, Esq.); (h) counsel to 

any official committee then appointed in these Chapter 11 Cases; and (i) any other party entitled 

to notice in accordance with the case management procedures entered in these chapter 11 cases.  

If no Objections are timely filed, served and received in accordance with this Interim Order, the 

Debtors shall submit to this Court a Final Order regarding the relief sought in the Motion which 

may be entered without a Final Hearing. 

40. Retention of Jurisdiction. This Court shall retain jurisdiction with respect 

to all matters arising from or any way related to this Interim Order. 

 
Dated:    
 Richmond, Virginia   
    
   UNITED STATES BANKRUPTCY JUDGE 
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WE ASK FOR THIS: 
 
 /s/ Michael A. Condyles           
 
Michael A. Condyles (VA 27807) 
Peter J. Barrett (VA 46179) 
Jeremy S. Williams (VA 77469) 
KUTAK ROCK LLP 
901 East Byrd Street, Suite 1000 
Richmond, Virginia 23219-4071 
Telephone: (804) 644-1700 
Facsimile: (804) 783-6192 
 
- and - 
 
Edward O. Sassower, P.C.  
Joshua A. Sussberg, P.C. (pro hac vice admission pending) 
KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 
601 Lexington Avenue 
New York, New York 10022 
Telephone: (212) 446-4800 
Facsimile: (212) 446-4900 
 
- and - 
 
James H.M. Sprayregen, P.C. 
Anup Sathy, P.C.  
Chad J. Husnick, P.C. (pro hac vice admission pending) 
Robert A. Britton (pro hac vice admission pending) 
Emily E. Geier (pro hac vice admission pending) 
KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 
300 North LaSalle 
Chicago, Illinois 60654 
Telephone: (312) 862-2000 
Facsimile: (312) 862-2200 
 
Proposed Co-Counsel to the Debtors and Debtors in Possession 

 

CERTIFICATION OF ENDORSEMENT  
UNDER LOCAL BANKRUPTCY RULE 9022-1(C) 

Pursuant to Local Bankruptcy Rule 9022-1(C), I hereby certify that the foregoing proposed order has been 
endorsed by or served upon all necessary parties. 

 
     /s/ Michael A. Condyles   
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SCHEDULE 1 to EXHIBIT A 
 

Budget 
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DIP Budget - Tru Taj Debtors
(USD, millions)

Fiscal Month: Sep-17 Oct-17 Nov-17 Dec-17 Jan-18 Feb-18 Mar-18 Apr-18 May-18 Jun-18 Jul-18 Aug-18 Sep-18 Oct-18 Nov-18 Dec-18 Jan-19 Feb-19 Total

(A)
Total Cash Flow

Proceeds From DIP Financing 315$       60$         -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            375$       

Amounts to Escrow (215)       -         -         -         -         -         -         -         -         -         -         -         -         -         -         -         -         -         (215)       

Financing Fees (25)         -         -         -         -         -         -         -         -         -         -         -         -         -         -         -         -         -         (25)         

Professional Fees -         -         (2)            (7)            (4)            (6)            (3)            (3)            (5)            (3)            (3)            (4)            (3)            (3)            (4)            (3)            (3)            (4)            (60)         

Downstream To Operating Subsidiaries (75)         -         -         -         -         -         -         -         -         -         -         -         -         -         -         -         -         -         (75)         

Total 0$           60$         (2)$         (7)$         (4)$         (6)$         (3)$         (3)$         (5)$         (3)$         (3)$         (4)$         (3)$         (3)$         (4)$         (3)$         (3)$         (4)$         (0)$         

DIP Escrow Activity

Released From Escrow 2             3             3             3             3             88           3             3             3             3             3             38           3             3             3             3             3             38           215         

Interest On Pre-Petition Taj Notes -         -         -         -         -         (35)         -         -         -         -         -         (35)         -         -         -         -         -         (35)         (105)       

Interest on Taj DIP (2)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (3)            (60)         

Repayment of France Propco Loan -         -         -         -         -         (49)         -         -         -         -         -         -         -         -         -         -         -         -         (49)         

Total Escrow Activity -$            -$            -$            -$            -$            0$           -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            0$           

Tru Taj Debtors:  Total Cash Flow 0$           60$         (2)$         (7)$         (4)$         (6)$         (3)$         (3)$         (5)$         (3)$         (3)$         (4)$         (3)$         (3)$         (4)$         (3)$         (3)$         (4)$         (0)$         

Book Cash

Beginning Balance 4             4             64           62           55           51           45           42           38           34           31           28           24           21           18           14           11           8             4             

(+/-) Total Cash Flow 0             60           (2)            (7)            (4)            (6)            (3)            (3)            (5)            (3)            (3)            (4)            (3)            (3)            (4)            (3)            (3)            (4)            (0)            

Ending Book Cash Balance 4$           64$         62$         55$         51$         45$         42$         38$         34$         31$         28$         24$         21$         18$         14$         11$         8$           4$           4$           

(A)  Includes only partial post-filing period.
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Exhibit B 
 

Draft DIP Note Indenture 
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INDENTURE 

Dated as of September [ ], 2017 

Among 

TRU TAJ LLC and 

TRU TAJ FINANCE, INC., 

as Issuers, 

and 

EACH PARENT GUARANTOR AND GUARANTOR PARTY HERETO 

and 

WILMINGTON SAVINGS FUND SOCIETY, FSB, 

as Trustee and Collateral Trustee, 

11% SENIOR SECURED ABL DIP NOTES 
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INDENTURE, dated as of September [ ], 2017, among TRU Taj LLC, a Delaware limited liability 
company (the “Issuer”), TRU Taj Finance, Inc., a Delaware corporation (the “Co-Issuer” and, together with the 
Issuer, the “Issuers”), Toys “R” Us, Inc., a Delaware corporation (the “Parent”), the other Parent Guarantors and the 
Guarantors (each, as defined herein), and Wilmington Savings Fund Society, FSB, as Trustee and as Collateral 
Trustee. 

W I T N E S S E T H: 

WHEREAS, on September [ ], 2017 (the “Petition Date”), the Issuers and the Parent (collectively, 
the “Debtors”) filed voluntary petitions for relief under Chapter 11 of the Bankruptcy Code (the “Cases”) in the 
United States Bankruptcy Court for the Eastern District of Virginia, Richmond Division (together with any other 
court having jurisdiction over the Cases or any proceeding therein from time to time, the “Bankruptcy Court”); 

WHEREAS, the Debtors are continuing to operate their business and manage their property as 
debtors-in-possession under Sections 1107 and 1108 of the Bankruptcy Code; 

WHEREAS, the Issuer has requested that the Holders party to the Note Purchase Agreement, 
dated as of the Issue Date (the “Note Purchase Agreement”), provide a notes facility in an aggregate principal 
amount of $375,000,000 the net proceeds of which will be funded into the Escrow Account (as defined below) and 
drawn therefrom according to the terms and conditions described herein and in Section 5 of the Notes Purchase 
Agreement; 

WHEREAS, on September [ ], 2017 (the “Interim Funding Date”), the Bankruptcy Court entered 
an Interim Order (i) Authorizing Debtors to Obtain International Postpetition Financing, (ii) Authorizing the Debtors 
to Use Cash Collateral, (iii) Granting Liens and Providing Superpriority Administrative Expense Status, (iv) 
Granting Adequate Protection to the Prepetition Lenders, (v) Modifying the Automatic Stay, (vi) Scheduling a Final 
Hearing, and (vii) Granting Related Relief, Pursuant to Bankruptcy Code Sections 105, 362, 363, 364 and 507, 
Bankruptcy Rules 2002, 4001, 6004, and 9014 and Local Rule 4001-2 (the “Interim Financing Order”) and the 
Holders party hereto extended the interim funding in the amount of $[75] million to the Issuer, on the terms and 
subject to the conditions set forth in the Note Purchase Agreement; 

WHEREAS, the Holders are willing to extend such credit to the Issuer on the terms and subject to 
the conditions set forth herein and in the DIP Orders (as defined below); 

WHEREAS, the Issuers have duly authorized the creation of an issue of $375,000,000 aggregate 
principal amount of 11% Senior Secured ABL DIP Notes (the “Initial Notes”); and 

WHEREAS, each of the Issuers, the Parent Guarantors and the Guarantors has duly authorized the 
execution and delivery of this Indenture. 

NOW, THEREFORE, the Issuers, the Parent Guarantors, the Guarantors, the Trustee and the 
Collateral Trustee agree as follows for the benefit of each other and for the equal and ratable benefit of the Holders 
of the Notes. 

ARTICLE I 
 

DEFINITIONS AND INCORPORATION BY REFERENCE 

Section 1.01 Definitions. 

“144A Global Note” means a Global Note substantially in the form of Exhibit A attached hereto, 
as the case may be, bearing the Global Note Legend and the Private Placement Legend and deposited with or on 
behalf of, and registered in the name of, the Depositary or its nominee that will be issued in a denomination equal to 
the outstanding principal amount of the Notes sold in reliance on Rule 144A. 
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“2021 Notes” means the $583 million aggregate principal amount at maturity of 12% Senior 
Secured Notes due 2021 issued by the Issuers outstanding on the Issue Date. 

“ABL Guarantors” means [TRU Australia Holdings, LLC, Toys “R” Us (Australia) Pty Ltd, 
Babies “R” Us (Australia) Pty Ltd, TRU Europe Limited, TRU (UK) H7 Limited, TRU (UK) H8 Limited, Toys “R” 
Us (UK) Limited, Toys “R” Us Holdings Limited, TRU (BVI) Finance II, Ltd., TRU (UK) H6, LLC, TRU (UK) H4 
Limited, Toys “R” Us Financial Services Limited, Toys “R” Us Limited, Toys “R” Us Properties Limited, Toys “R” 
Us GmbH]1, any other European ABL Obligor that Guarantees the Notes and their respective successors and assigns 
(whether by merger, consolidation, transfer of all or substantially all assets or otherwise). 

“Acquired Indebtedness” means: 

(1) Indebtedness of any other Person existing at the time such other Person is 
merged with or into or became a Restricted Subsidiary of such specified Person, including Indebtedness 
incurred in connection with, or in contemplation of, such other Person merging with or into or becoming a 
Restricted Subsidiary of such specified Person, and 

(2) Indebtedness secured by a Lien encumbering any asset acquired by such 
specified Person. 

“Additional Notes” shall have the meaning set forth in Section 11.01(d)(3) hereof.   

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or 
controlled by or under direct or indirect common control with such specified Person.  For purposes of this definition, 
“control” (including, with correlative meanings, the terms “controlling,” “controlled by” and “under common 
control with”), as used with respect to any Person, shall mean the possession, directly or indirectly, of the power to 
direct or cause the direction of the management or policies of such Person, whether through the ownership of voting 
securities, by agreement or otherwise. 

“Agent” means any Custodian, Registrar or Paying Agent. 

“Agreed Guarantee and Security Principles” shall have the meaning set forth in Schedule A 
hereto. 

“Agreed On-Lending Principles” shall mean the provisions in Schedule B hereto. 

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable the 
Parent, the Issuer or any of their Subsidiaries from time to time concerning or relating to bribery or corruption. 

“Applicable Procedures” means, with respect to any transfer or exchange of or for beneficial 
interests in any Global Note, the rules and procedures of the Depositary, Euroclear and/or Clearstream that apply to 
such transfer or exchange. 

“Asset Sale” means: 

(1) the sale, conveyance, transfer or other disposition, whether in a single 
transaction or a series of related transactions, of property or assets (including by way of a Sale and Lease-
Back Transaction) of the Parent or any of its Restricted Subsidiaries (each referred to in this definition as a 
“disposition”); or 

(2) the issuance or sale of Equity Interests of any Restricted Subsidiary, whether in 
a single transaction or a series of related transactions (other than Preferred Stock of Restricted Subsidiaries 
issued in compliance with Section 4.10 hereof); 

                                                           
1 NTD: ABL Guarantors to be updated. 
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in each case, other than: 

(a) any disposition of Cash Equivalents or Investment Grade Securities or 
obsolete or worn out equipment in the ordinary course of business or any disposition of inventory 
or goods (or other assets) held for sale in the ordinary course of business (including any 
discounted or sale-priced inventory); 

(b) the disposition of all or substantially all of the assets of the Parent or 
the Issuer in a manner permitted pursuant to the provisions of Section 5.01 hereof; 

(c) the making of any Restricted Payment or Permitted Investment that is 
permitted to be made, and is made, under Section 4.07 hereof; 

(d) any disposition of assets or issuance or sale of Equity Interests of any 
Restricted Subsidiary in any transaction or series of related transactions with an aggregate fair 
market value of less than $5.0 million since the Issue Date; 

(e) any disposition of property or assets or issuance of securities by a 
Restricted Subsidiary of the Parent to the Parent or by the Parent or a Restricted Subsidiary of the 
Parent to another Restricted Subsidiary of the Parent; 

(f) to the extent allowable under Section 1031 of the Code or any 
comparable or successor provision, any exchange of like property (excluding any boot thereon) for 
use in a Permitted Business; 

(g) the lease, assignment, license, sub-lease or sublicense of any real or 
personal property (including intellectual property) in the ordinary course of business; 

(h) [sales of assets contemplated in the “DIP Budgets” (including permitted 
variance) or the DIP Orders]; 

(i) foreclosures on assets; 

(j)  [Reserved]; 

(k) [Reserved];  

(l) sales or forgiveness of accounts in the ordinary course of business or in 
connection with the collection or compromise thereof; 

(m) the creation of a Permitted Lien and dispositions of Permitted Liens; 

(n) any disposition of Real Estate to a governmental authority as a result of 
condemnation of such Real Estate; and 

(o) sales of Real Estate, stores or store leases by the Parent or any of its 
Restricted Subsidiaries for fair market value, the net proceeds of which are to be used in 
connection with a relocation of such Real Estate, stores or store leases to an identified site that is 
under contract. 

 “Attributable Indebtedness” in respect of a Sale and Lease-Back Transaction means, at the time of 
determination, the present value (discounted at the rate of interest implicit in such transaction) of the total 
obligations of the lessee for rental payments during the remaining term of the lease included in such Sale and Lease-
Back Transaction (including any period for which such lease has been or may be extended). 
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“Available Proceeds” means Net Cash Proceeds of an Asset Sale remaining after consummation of 
an Asset Sale Offer. 

“Bankruptcy Code” means Title 11 of the United States Code, as amended. 

“Bankruptcy Court” means the United States Bankruptcy Court for the Eastern District of 
Virginia, Richmond Division. 

“Bankruptcy Law” means the Bankruptcy Code and any other liquidation, conservatorship, 
bankruptcy, general assignment for the benefit of creditors, moratorium, rearrangement, receivership, examinership, 
insolvency, reorganization, administration, compromise, scheme of arrangement, voluntary arrangement, or similar 
federal, state or foreign law for the relief of debtors or affecting the rights of creditors generally. 

“Board of Directors” means, with respect to any Person, the board of directors, board of managers, 
managing member, sole member, general partner or comparable governing body. 

“Business Day” means each day which is not a Legal Holiday. 

“Capital Stock” means: 

(1) in the case of a corporation, corporate stock; 

(2) in the case of a company incorporated in England and Wales, its share capital 
(whether equity share capital or otherwise, ordinary shares or preference shares); 

(3) in the case of an association or business entity, any and all shares, interests, 
participations, rights or other equivalents (however designated) of corporate stock; 

(4) in the case of a partnership or limited liability company, partnership or 
membership interests (whether general or limited); and 

(5) any other interest or participation that confers on a Person the right to receive a 
share of the profits and losses of, or distributions of assets of, the issuing Person. 

“Capitalized Lease Obligation” means, at the time any determination thereof is to be made, the 
amount of the liability in respect of a capital lease that would at such time be required to be capitalized and reflected 
as a liability on a balance sheet (excluding the footnotes thereto) in accordance with GAAP, including, for the 
avoidance of doubt, the Attributable Indebtedness in respect of Sale and Lease-Back Transactions. 

“Captive Insurance Subsidiary” means TRU (Vermont), Inc. and any successor thereto, to the 
extent such Person constitutes a Subsidiary. 

“Cash Equivalents” means: 

(1) U.S. dollars; 

(2) Canadian dollars, pounds sterling, euros or any national currency of any 
participating or former member state of the EMU or such local currencies held by the Parent and its 
Restricted Subsidiaries from time to time in the ordinary course of business; 

(3) securities issued or directly and fully and unconditionally guaranteed or insured 
by the U.S. government (or any agency or instrumentality thereof the securities of which are 
unconditionally guaranteed as a full faith and credit obligation of the U.S. government) with maturities of 
24 months or less from the date of acquisition; 
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(4) certificates of deposit, time deposits and eurodollar time deposits with maturities 
of one year or less from the date of acquisition, bankers’ acceptances with maturities not exceeding one 
year and overnight bank deposits, in each case with any domestic or foreign commercial bank having 
capital and surplus of not less than $500.0 million in the case of U.S. banks and $100.0 million (or the U.S. 
dollar equivalent as of the date of determination) in the case of non-U.S. banks; 

(5) repurchase obligations for underlying securities of the types described in clauses 
(3) and (4) entered into with any financial institution meeting the qualifications specified in clause (4) 
above; 

(6) commercial paper rated at least P-1 by Moody’s or at least A-1 by S&P and in 
each case maturing within 24 months after the date of creation thereof; 

(7) marketable short-term money market and similar securities having a rating of at 
least P--2 or A-2 from either Moody’s or S&P, respectively (or, if at any time neither Moody’s nor S&P 
shall be rating such obligations, an equivalent rating from another Rating Agency), and in each case 
maturing within 24 months after the date of creation thereof; 

(8) investment funds investing 95% of their assets in securities of the types 
described in clauses (1) through (7) above or clause (9) and (10) below; 

(9) readily marketable direct obligations issued by any state, commonwealth or 
territory of the United States or any political subdivision or taxing authority thereof having an Investment 
Grade Rating from either Moody’s or S&P with maturities of 24 months or less from the date of 
acquisition; 

(10) Indebtedness or Preferred Stock issued by Persons with a rating of A or higher 
from S&P or A2 or higher from Moody’s with maturities of 24 months or less from the date of acquisition; 
and 

(11) Investments with average maturities of 24 months or less from the date of 
acquisition in money market funds rated AAA- (or the equivalent thereof) or better by S&P or Aaa3 (or the 
equivalent thereof) or better by Moody’s. 

Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in currencies 
other than those set forth in clauses (1) and (2) above; provided that such amounts are converted into any currency 
listed in clauses (1) and (2) as promptly as practicable and in any event within ten Business Days following the 
receipt of such amounts. 

“Chapter 11 Cases” means the Chapter 11 cases commenced by the Parent and various of its 
affiliates pending before the Bankruptcy Court. 

“Clearstream” means Clearstream Banking, Société Anonyme. 

“Co-Issuer” means TRU Taj Finance, Inc. and its successors and assigns (whether by merger, 
consolidation, sale of all or substantially all assets or otherwise). 

“Code” means the Internal Revenue Code of 1986, as amended, or any successor thereto. 

“Collateral” means the collateral securing the Notes pursuant to the Security Documents. 

“Collateral Trust Agreement” means that certain Collateral Trust Agreement dated as of the date 
hereof, by and among the Issuers, the Grantors (as defined therein), the Trustee and the Collateral Trustee, as may be 
amended, supplemented, restated, replaced or otherwise modified. 
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“Collateral Trustee” means Wilmington Savings Fund Society, FSB, as collateral trustee, until a 
successor replaces it in accordance with the applicable provisions of this Indenture and the Collateral Trust 
Agreement, and thereafter means the successor serving hereunder. 

“Commonly Controlled Entity” means an entity, whether or not incorporated, that is under 
common control with the Parent, the Issuer or any of their respective Restricted Subsidiaries within the meaning of 
Section 4001 of ERISA or is part of a group that includes the Parent, the Issuer or any of their respective Restricted 
Subsidiaries and that is treated as a single employer under Section 414 of the Code.  

“Corporate Trust Office of the Trustee” shall be at the address of the Trustee specified in 
Section 14.02 hereof or such other address as to which the Trustee may give notice to the Holders and the Issuers. 

“Credit Facilities” means, with respect to the Parent or any of its Restricted Subsidiaries, one or 
more debt facilities or other financing arrangements (including, without limitation, commercial paper facilities, 
indentures and Capitalized Lease Obligations) providing for revolving credit loans, term loans, letters of credit or 
other long-term indebtedness, including any notes, mortgages, guarantees, security and collateral documents, 
instruments and agreements executed in connection therewith, and any amendments, supplements, modifications, 
extensions, renewals, restatements or refundings thereof and any indentures, credit facilities, commercial paper 
facilities or Capitalized Lease Obligations that replace, refund or refinance any part of the loans, notes, other credit 
facilities or commitments thereunder, including any such replacement, refunding or refinancing facility or indenture 
that increases the amount permitted to be borrowed thereunder or alters the maturity thereof (provided that such 
increase in borrowings is permitted under Section 4.10 hereof) or adds Restricted Subsidiaries as additional 
borrowers or guarantors thereunder and whether by the same or any other agent, lender or group of lenders. 

“Custodian” means the Paying Agent and Registrar, as custodian with respect to the Notes in 
global form, or any successor entity thereto. 

“Dealco” means Toys “R” Us, Europe, LLC, TRU Taj Holdings 1, LLC, TRU Taj Holdings 2 
Limited, TRU Taj Holdings 3, LLC and any other entity intermediate between the Issuer and the Parent. 

“Default” means any event that is, or with the passage of time or the giving of notice or both 
would be, an Event of Default.  “Definitive Note” means a certificated Note registered in the name of the Holder 
thereof and issued in accordance with Section 2.06(c) or (e) hereof, substantially in the form of Exhibit A hereto, 
except that such Note shall not bear the Global Note Legend and shall not have the “Schedule of Exchanges of 
Interests in the Global Note” attached thereto. 

“Depositary” means, with respect to the Notes issuable or issued in whole or in part in global 
form, the Person specified in Section 2.03 hereof as the Depositary with respect to the Notes, and any and all 
successors thereto appointed as Depositary hereunder and having become such pursuant to the applicable provision 
of this Indenture. 

“Designated Non-cash Consideration” means the fair market value of non-cash consideration 
received by the Parent or a Restricted Subsidiary in connection with an Asset Sale that is so designated as 
Designated Non-cash Consideration pursuant to an Officer’s Certificate, setting forth the basis of such valuation, 
executed by the principal financial officer of the Parent (or, in the case of an Issuer Asset Sale, the principal 
financial officer of the Issuer), less the amount of cash or Cash Equivalents received in connection with a subsequent 
sale of or collection on such Designated Non-cash Consideration. 

“DIP Orders” means, collectively, the Interim DIP Order and the Final DIP Order. 

“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person which, 
by its terms, or by the terms of any security into which it is convertible or for which it is putable or exchangeable, or 
upon the happening of any event, matures or is mandatorily redeemable (other than solely as a result of a change of 
control or asset sale) pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of the holder 
thereof (other than solely as a result of a change of control or asset sale), in whole or in part, in each case prior to the 
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date 91 days after the earlier of the maturity date of the Notes or the date the Notes are no longer outstanding; 
provided, however, that if such Capital Stock is issued to any plan for the benefit of employees of the Parent or its 
Subsidiaries or by any such plan to such employees, such Capital Stock shall not constitute Disqualified Stock. 

“Downstream Investments” means, with respect to Parent and its Restricted Subsidiaries (other 
than the Issuer and its Restricted Subsidiaries), Investments made pursuant to clause (11) of the definition of 
Permitted Investments. 

“EMU” means the economic and monetary union as contemplated in the Treaty on European 
Union. 

“Environmental Laws” means any and all foreign, Federal, state, local or municipal laws, rules, 
orders, regulations, statutes, ordinances, codes, decrees, requirements of any Governmental Authority or other Laws 
(including common law) regulating, relating to or imposing liability or standards of conduct concerning protection 
of human health or the environment, as now or may at any time hereafter be in effect.  

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital 
Stock, but excluding any debt security that is convertible into, or exchangeable for, Capital Stock. 

“Escrow Agent” means Citibank, N.A.. 

“Escrow Agreement” shall mean the escrow agreement, dated as of September [ ], 2017, by and 
among the Issuer, the funding parties thereto, and the Escrow Agent. 

“Escrow Account” shall have the meaning ascribed thereto in the Escrow Agreement. 

“euro” means the single currency of participating member states of the EMU. 

“Euroclear” means Euroclear Bank S.A./N.V., as operator of the Euroclear system. 

“European ABL Collateral Agent” means Deutsche Bank AG New York Branch, in its capacity as 
collateral agent under the European ABL Facility, including its successors and assigns. 

“European ABL Group Member” means a “Group Member” as defined in the European ABL 
Facility in effect on the Issue Date. 

“European ABL Facility” means that Second Amended and Restated Syndicated Facility 
Agreement, dated as of December 18, 2015, [as amended on September [ ], 2017,] among TRU Europe Limited, 
TRU Iberia Holdings 1, S.L.U., TRU Australia Holdings, LLC, Toys “R” Us (UK) Limited, Toys “R” Us Limited, 
Toys “R” Us (Australia) Pty Ltd, Toys “R” Us GmbH, Toys “R” Us Iberia, S.A.U., the other obligors party thereto 
from time to time, the lenders and other parties party thereto from time to time and Deutsche Bank AG New York 
Branch, as Administrative Agent, for ordinary course working capital purposes consistent with past practice, as may 
be further amended, restated, supplemented, waived, replaced (whether or not upon termination, and whether with 
the original lenders or otherwise), restructured, repaid, refunded, refinanced or otherwise modified from time to 
time, including any agreement extending the maturity thereof, refinancing, replacing or otherwise restructuring all or 
any portion of the Indebtedness under such agreement or agreements or any successor or replacement agreement or 
agreements or increasing the amount loaned or issued thereunder or altering the maturity thereof (provided that such 
increase in amount loaned or issued is permitted under Section 4.10 hereof). 

“European ABL Intercreditor Agreement” means that certain intercreditor agreement, by and 
among the European ABL Collateral Agent, the Collateral Trustee, the European ABL Obligors and the Note 
Grantors party thereto from time to time, as may be amended, supplemented, restated, replaced or otherwise 
modified. 
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“European ABL Obligors” means the borrowers and the guarantors under the European ABL 
Facility, which shall become Guarantors in accordance with the Agreed Guarantee and Security Principles. 

“Excess Cash” means, with respect to any fiscal quarter, 95% of the amount of Retained Excess 
Cash Flow (as defined in the Propco I Credit Agreement) accrued during such quarter, but only to the extent 
permitted to be distributed by Propco I in accordance with the “Limitations on Restricted Payments” covenant of the 
Propco I Credit Agreement. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and 
regulations of the SEC promulgated thereunder. 

 “Excluded Subsidiaries” means means (i) any “controlled foreign corporation” as defined in 
Section 957 of the U.S. Internal Revenue Code (a “CFC”) except any European ABL Obligor, Spain Propco and 
France Propco, which will not be Excluded Subsidiaries or CFCs for purposes of this Agreement, (ii) any entity that 
owns (directly or indirectly) no material assets other than equity interests (or equity interests and debt interests) of 
one or more CFCs a (“FSHCO”) except any European ABL Obligor, Spain Propco and France Propco, which will 
not be Excluded Subsidiaries or FSHCOs for purposes of this Agreement, [(iii) TRU (Japan) Holdings Parent Ltd, 
Wayne Holdings, TRU Asia, LLC,]  (iv) any Restricted Subsidiary of the Issuer that, as of any date of 
determination, has less than $1.0 million in Total Assets; provided that the aggregate Total Assets of all Restricted 
Subsidiaries of the Issuer that are excluded from the requirement to guarantee the Notes pursuant to this clause (iv) 
shall not exceed $2.5 million at any time and (v) and each of the respective existing and future direct and indirect 
subsidiaries of the entities described in clauses (i), (ii) and (iii) of this definition; provided that any Subsidiary of a 
Foreign Subsidiary that is not itself a Foreign Subsidiary will only be an Excluded Subsidiary if it is a FSHCO. 

  “Foreign Guarantor” means any Guarantor that is not organized, incorporated or existing under 
the laws of the United States, any state thereof or the District of Columbia. 

“Foreign Subsidiary” means, with respect to any Person, any Restricted Subsidiary of such Person 
that is not organized, incorporated or existing under the laws of the United States, any state thereof or the District of 
Columbia. 

“Foreign Guarantors Agreement” means the Foreign Guarantors Agreement, dated as of 
September [ ], 2017, by and among Toys “R” Us, Inc., TRU Taj LLC, TRU Taj Finance, Inc. and the Guarantors 
and Supporting Holders party thereto. 

“France Propco” means Toys “R” Us France Real Estate SAS, its current or future Subsidiaries 
and its successors and assigns (whether by merger, consolidation, sale of all or substantially all assets or otherwise). 

“France Propco Debt” means that certain term loan facility agreement entered into by France 
Propco on February 27, 2013, including any guarantees, collateral documents, mortgages, instruments and 
agreements executed in connection therewith, as may be amended or supplemented (but not increased in principal 
amount). 

 “GAAP” means generally accepted accounting principles in the United States which are in effect 
on the Issue Date. 

“Global Note Legend” means the legend set forth in Section 2.06(f)(ii) hereof, which is required to 
be placed on all Global Notes issued under this Indenture. 

“Global Notes” means, individually and collectively, each of the Restricted Global Notes and the 
Unrestricted Global Notes, substantially in the form of Exhibit A hereto, issued in accordance with Section 2.01(b), 
2.06(b), 2.06(d) or 2.06(i) hereof. 
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“Government Securities” means securities that are: 

(1) direct obligations of the United States of America for the timely payment of 
which its full faith and credit is pledged; or 

(2) obligations of a Person controlled or supervised by and acting as an agency or 
instrumentality of the United States of America the timely payment of which is unconditionally guaranteed 
as a full faith and credit obligation by the United States of America, which, in either case, are not callable 
or redeemable at the option of the issuers thereof, and shall also include a depository receipt issued by a 
bank (as defined in Section 3(a)(2) of the Securities Act), as custodian with respect to any such 
Government Securities or a specific payment of principal of or interest on any such Government Securities 
held by such custodian for the account of the holder of such depository receipt; provided that (except as 
required by law) such custodian is not authorized to make any deduction from the amount payable to the 
holder of such depository receipt from any amount received by the custodian in respect of the Government 
Securities or the specific payment of principal of or interest on the Government Securities evidenced by 
such depository receipt. 

“guarantee” means a guarantee (other than by endorsement of negotiable instruments for 
collection in the ordinary course of business), direct or indirect, in any manner (including letters of credit and 
reimbursement agreements in respect thereof), of all or any part of any Indebtedness or other obligations. 

“Guarantee” means the guarantee by any Guarantor or Parent Guarantor of the Issuers’ 
Obligations under this Indenture. 

“Guarantor” means each Restricted Subsidiary of the Issuer that Guarantees the Notes in 
accordance with the terms of this Indenture. 

“Hedging Obligations” means, with respect to any Person, the obligations of such Person under 
any interest rate swap agreement, interest rate cap agreement, interest rate collar agreement, commodity swap 
agreement, commodity cap agreement, commodity collar agreement, foreign exchange contract, currency swap 
agreement or similar agreement providing for the transfer, modification or mitigation of interest rate, commodity or 
currency risks either generally or under specific contingencies. 

“Holder” means the Person in whose name a Note is registered on the Registrar’s books. 

“IFRS” means International Financial Reporting Standards, as promulgated by the International 
Accounting Standards Board and as in effect from time to time. 

“Indebtedness” means, as to any Person at a particular time, the following (without duplication): 

(1) any indebtedness of such Person, whether or not contingent: 

(a) in respect of borrowed money; 

(b) evidenced by bonds, notes, debentures or similar instruments or letters 
of credit or bankers’ acceptances (or, without duplication, reimbursement agreements in respect 
thereof); 

(c) representing the balance deferred and unpaid of the purchase price of 
any property (including Capitalized Lease Obligations), except (i) any such balance that 
constitutes a trade payable or similar obligation to a trade creditor, in each case accrued in the 
ordinary course of business and (ii) any earn-out obligations until such obligation becomes a 
liability on the balance sheet of such Person in accordance with GAAP; or 

(d) representing net obligations under any Hedging Obligations; 
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if and to the extent that any of the foregoing Indebtedness (other than letters of credit and Hedging 
Obligations) would appear as a liability upon a balance sheet (excluding the footnotes thereto) of such 
Person prepared in accordance with GAAP; 

(2) to the extent not otherwise included, any obligation by such Person to be liable 
for, or to pay, as obligor, guarantor or otherwise on, the obligations of the type referred to in clause (1) of a 
third Person (whether or not such items would appear upon the balance sheet of the such obligor or 
guarantor), other than by endorsement of negotiable instruments for collection in the ordinary course of 
business; and 

(3) to the extent not otherwise included, the obligations of the type referred to in 
clause (1) of a third Person secured by a Lien on any asset owned by such first Person, whether or not such 
Indebtedness is assumed by such first Person; and 

(4) the maximum fixed redemption or repurchase price of Disqualified Stock in 
such Person at the time of determination. 

For purposes of the foregoing: (a) the maximum fixed repurchase price of any Disqualified Stock 
that does not have a fixed repurchase price shall be calculated in accordance with the terms of such Disqualified 
Stock as if such Disqualified Stock were repurchased on any date on which Indebtedness shall be required to be 
determined pursuant to this Indenture; provided that, if such Disqualified Stock is not then permitted to be 
repurchased, the repurchase price shall be the book value of such Disqualified Stock; (b) the amount outstanding at 
any time of any Indebtedness issued with original issue discount is the principal amount of such Indebtedness less 
the remaining unamortized portion of the original issue discount of such Indebtedness at such time as determined in 
conformity with GAAP, but such Indebtedness shall be deemed incurred only as of the date of original issuance 
thereof; (c) the amount of any Indebtedness described in clause (1)(d) is the net amount payable (after giving effect 
to permitted set off) if such Hedging Obligations are terminated at that time due to default of such Person; (d) the 
amount of any Indebtedness described in clause (2) above shall be the maximum liability under any such guarantee; 
(e) the amount of any Indebtedness described in clause (3) above shall be the lesser of (i) the maximum amount of 
the obligations so secured and (ii) the fair market value of such property or other assets; and (f) interest, fees, 
premium, and expenses and additional payments, if any, will not constitute Indebtedness. 

Notwithstanding the foregoing, in connection with the purchase of any business, the term 
“Indebtedness” will exclude (x) customary indemnification obligations and (y) post-closing payment adjustments to 
which the seller may become entitled to the extent such payment is determined by a final closing balance sheet or 
such payment is otherwise contingent; provided that, at the time of closing, the amount of any such payment is not 
determinable and, to the extent such payment thereafter becomes fixed and determined, the amount is paid within 
60 days thereafter. 

The amount of Indebtedness of any Person at any date shall be the outstanding balance at such 
date of all unconditional obligations as described above and the maximum liability, only upon the occurrence of the 
contingency giving rise to the obligations, of any contingent obligations at such date; provided that in the case of 
Indebtedness sold at a discount, the amount of such Indebtedness at any time will be the accreted value thereof at 
such time.  If such Person or any of its Subsidiaries (in the case of the Parent, any of its Restricted Subsidiaries) 
directly or indirectly guarantees Indebtedness of a third Person, the amount of Indebtedness of such Person shall 
give effect to the incurrence of such guaranteed Indebtedness as if such Person or such Subsidiary had directly 
incurred or otherwise assumed such guaranteed Indebtedness. 

“Indenture” means this Indenture, as amended or supplemented from time to time. 

“Independent Financial Advisor” means an accounting, appraisal, investment banking firm or 
consultant to Persons engaged in Permitted Businesses of nationally recognized standing that is, in the good faith 
judgment of the Issuer, qualified to perform the task for which it has been engaged. 
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“Indirect Participant” means a Person who holds a beneficial interest in a Global Note through a 
Participant. 

“Initial Notes” has the meaning set forth in the recitals hereto. 

“Intellectual Property Licenses” has the meaning given to it in the Foreign Guarantors Agreement. 

“Interest Payment Date” means (a) the last business day of each calendar month after the Issue 
Date starting with the month of October 2017 and ending with and including December 2018 and (b) the stated 
maturity date of the Notes, or if such day is not a Business Day, on the next succeeding Business Day. 

“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by 
Moody’s and BBB- (or the equivalent) by S&P, or an equivalent rating by any other Rating Agency. 

“Investment Grade Securities” means: 

(1) securities issued or directly and fully guaranteed or insured by the United States 
government or any agency or instrumentality thereof (other than Cash Equivalents); 

(2) debt securities or debt instruments with an Investment Grade Rating, but 
excluding any debt securities or instruments constituting loans or advances among the Parent and its 
Subsidiaries; 

(3) investments in any fund that invests exclusively in investments of the type 
described in clauses (1) and (2) which fund may also hold immaterial amounts of cash pending investment 
or distribution; and 

(4) corresponding instruments in countries other than the United States customarily 
utilized for high quality investments. 

“Investments” by any Person means any direct or indirect loan, advance, guarantee for the benefit 
of (or other extension of credit) or capital contribution to (by means of any transfer of cash or other property or 
assets to another Person or any other payments for property or services for the account or use of another Person) 
another Person, including, without limitation, the following: (i) the purchase or acquisition of any Equity Interest or 
other evidence of beneficial ownership in another Person; (ii) the purchase, acquisition or guarantee of the 
Indebtedness of another Person; and (iii) the purchase or acquisition of the business or assets of another Person 
substantially as an entirety but shall exclude: (a) accounts receivable and other extensions of trade credit in 
accordance with the Parent’s and its Subsidiaries’ customary practices; (b) the acquisition of property and assets 
from suppliers and other vendors in the normal course of business; (c) the acquisition of Real Estate in the normal 
course of business (but not the acquisition of any Person that owns Real Estate); and (d) prepaid expenses and 
workers’ compensation, utility, lease and similar deposits, in the normal course of business. 

“Issue Date” means the date the Initial Notes are issued. 

“Issuer” means TRU Taj LLC, TRU Taj Finance, Inc. and their respective successors and assigns 
(whether by merger, consolidation or sale of all or substantially all assets or otherwise). 

“Issuer Asset Sale” means: 

(1) the sale, conveyance, transfer or other disposition, whether in a single 
transaction or a series of related transactions, of property or assets (including by way of a Sale and Lease-
Back Transaction) of the Issuer or any of its Restricted Subsidiaries (each referred to in this definition as a 
“disposition”); or 
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(2) the issuance or sale of Equity Interests of any Restricted Subsidiary of the 
Issuer, whether in a single transaction or a series of related transactions (other than Preferred Stock of 
Restricted Subsidiaries of the Issuer issued in compliance with the covenant described under Section 4.10), 

in each case, other than: 

(a) any disposition of Cash Equivalents or Investment Grade Securities or 
obsolete or worn out equipment in the ordinary course of business or any disposition of inventory 
or goods (or other assets) held for sale in the ordinary course of business (including any 
discounted or sale-priced inventory); 

(b) the disposition of all or substantially all of the assets of the Issuer in a 
manner permitted pursuant to the provisions described under Section 5.01 hereof; 

(c) the making of any Restricted Payment or Permitted Investment (other 
than Permitted Investments pursuant to clause (12) or (19) of the definition thereof) that is 
permitted to be made, and is made, by the Issuer or any of its Restricted Subsidiaries under the 
covenant described under Section 4.07 hereof; 

(d) any disposition of assets or issuance or sale of Equity Interests of any 
Restricted Subsidiary of the Issuer in any transaction or series of related transactions with an 
aggregate fair market value of less than $[1.0] million; 

(e) any disposition of property or assets or issuance of securities by a 
Restricted Subsidiary of the Issuer to the Issuer or by the Issuer or a Restricted Subsidiary of the 
Issuer to another Restricted Subsidiary of the Issuer; 

(f) to the extent allowable under Section 1031 of the Code or any 
comparable or successor provision, any exchange of like property (excluding any boot thereon) for 
use in a Permitted Business; 

(g) the lease, assignment, license, sub-lease or sublicense of any real or 
personal property (including intellectual property) in the ordinary course of business; 

(h) [Reserved]; 

(i) foreclosures on assets; 

(j) [Reserved]; 

(k) [Reserved]; 

(l) sales or forgiveness of accounts in the ordinary course of business or in 
connection with the collection or compromise thereof; 

(m) the creation of a Permitted Lien and dispositions of Permitted Liens; 

(n) any disposition of Real Estate to a governmental authority as a result of 
condemnation of such Real Estate; and 

(o) sales of Real Estate, stores or store leases by the Issuer or any of its 
Restricted Subsidiaries for fair market value, the net proceeds of which are to be used in 
connection with a relocation of such Real Estate, stores or store leases to an identified site that is 
under contract. 
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For avoidance of doubt, only the portion of a transaction (which may be the entire transaction) 
involving assets of the Issuer or its Restricted Subsidiaries or Equity Interests of a Restricted Subsidiary of the 
Issuer, as applicable, will be deemed to constitute an Issuer Asset Sale. 

“Issuer Group” means the Issuer and its Restricted Subsidiaries. 

“Issuer Order” means a written request or order signed on behalf of the Issuers by an Officer of 
each of the Issuers, who must be the principal executive officer, the principal financial officer, the treasurer or the 
principal accounting officer of the Issuers, and delivered to the Trustee. 

“Issuers” has the meaning set forth in the recitals hereto. 

“Issuer Tax Amount” means, without duplication, for any taxable period (or portion thereof) of the 
Issuer ending after the Issue Date, if, for such period, the Issuer is a member, or a disregarded entity of a member, of 
a group filing a consolidated, unitary or combined income tax return with the Parent, up to an amount not to exceed 
the amount of any such income Taxes that the Issuer and its Subsidiaries would have been required to pay on a 
separate group basis for such period if the Issuer and its Subsidiaries had paid tax on a consolidated, combined, 
group, affiliated or unitary basis as an affiliated group consisting only of the Issuer and its Subsidiaries, taking into 
account any net operating losses or other tax attributes of the Issuer or its Subsidiaries for taxable periods of the 
Issuer ending after the Issue Date to the extent such net operating losses or other tax attributes of the Issuer or its 
Subsidiaries have not been previously taken into account in calculating the Issuer Tax Amount; provided, that the 
Issuer Tax Amount shall not include any Taxes resulting from (i) the guarantees provided by the European ABL 
Obligors, Spain Propco of France Propco or (ii) the pledge of Voting Stock or non-Voting Stock of the European 
ABL Obligors, Spain Propco or France Propco. 

“ITASSA” means that certain Information Technology and Administrative Support Services 
Agreement by and among Toys Delaware and the counterparties thereto from time to time,  dated as of February 1, 
2009. 

“Japan Term Loan and Credit Lines” means the agreements among Toys “R” Us – Japan, Ltd, and 
its successors and assigns, and a syndicate of financial institutions relating to total committed lines of credit of ¥18.9 
billion and total uncommitted lines of credit of ¥1.5 billion, for ordinary course working capital purposes consistent 
with past practice, including any guarantees, collateral documents, instruments and agreements executed in 
connection therewith, and any amendments, supplements, modifications, extensions, renewals, restatements, 
refundings or refinancings thereof and any indentures or credit facilities or commercial paper facilities with banks or 
other institutional lenders or investors that replace, refund or refinance any part of the loans, notes, other credit 
facilities or commitments thereunder, including any such replacement, refunding or refinancing facility or indenture 
that increases the amount borrowable thereunder or alters the maturity thereof (provided that such increase in 
borrowings is permitted under Section 4.10 hereof). 

“Legal Holiday” means a Saturday, a Sunday or a day on which commercial banking institutions 
are not required to be open in the State of New York or in the place of payment. 

“Lien” means, with respect to any asset, any mortgage, lien (statutory or otherwise), pledge, 
hypothecation, deed, charge, security interest, preference, priority or encumbrance of any kind in respect of such 
asset in the nature of a security interest, whether or not filed, recorded or otherwise perfected under applicable law, 
including any conditional sale or other title retention agreement, any lease in the nature thereof, or any other 
agreement in the nature of a security interest; provided that in no event shall an operating lease be deemed to 
constitute a Lien. 

“Material Adverse Effect” means any event which individually, or together with all other events, 
has had or would reasonably be expected to have a material adverse effect on the (i) business, assets, financial 
condition or income of Parent and its Restricted Subsidiaries, taken as a whole, other than, in each case, events 
leading up to and that would reasonably be expected to result from the filing or commencement of the Chapter 11 
Cases or the announcement of the filing or commencement of the Chapter 11 Cases or (ii) the ability of the Parent 
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Guarantors, the Issuers and the Guarantors, taken as a whole, to perform their obligations under, or to consummate 
the transactions contemplated by this Indenture and the transactions related thereto. 

“Master Lease” means that certain Amended and Restated Master Lease Agreement, dated as of 
July 9, 2009, among MAP Real Estate, LLC, Wayne Real Estate Company, LLC, TRU 2005 RE I, LLC, TRU 2005 
RE II Trust and Toys Delaware, including any instruments and agreements executed in connection therewith, and 
any amendments, supplements, modifications, extensions, renewals or restatements thereof. 

“Moody’s” means Moody’s Investors Service, Inc. and any successor to its rating agency 
business. 

“Net Cash Proceeds” means the aggregate cash proceeds received by the Parent or any of its 
Restricted Subsidiaries in respect of any Asset Sale, including any cash received upon the sale or other disposition of 
any Designated Non-cash Consideration received in any Asset Sale, net of the direct costs relating to such Asset 
Sale and the sale or disposition of such Designated Non-cash Consideration, including legal, accounting and 
investment banking fees, and brokerage and sales commissions, any relocation expenses incurred as a result thereof, 
taxes paid or payable as a result thereof (after taking into account any available tax credits or deductions and any tax 
sharing arrangements), amounts required to be applied to the repayment of principal, premium, and interest on 
Indebtedness required (other than required by Section 4.11(b)(1) or Section 4.11(c)(1) hereof) to be paid as a result 
of such transaction and any deduction of appropriate amounts to be provided by the Parent or any of its Restricted 
Subsidiaries as a reserve in accordance with GAAP against any liabilities associated with the asset disposed of in 
such transaction and retained by the Parent or any of its Restricted Subsidiaries after such sale or other disposition 
thereof, including pension and other post-employment benefit liabilities and liabilities related to environmental 
matters or against any indemnification obligations associated with such transaction. 

“Non-Recourse Indebtedness” means any Indebtedness of the Issuer or any of its Restricted 
Subsidiaries owed to a Person unrelated to Parent or any of its Subsidiaries or Affiliates with respect to which 
(1) neither the Issuer nor any Restricted Subsidiary, other than UK Propco (solely with respect to Indebtedness of 
UK Propco) or France Propco (solely with respect to Indebtedness of France Propco), (a) provides any guarantee or 
credit support of any kind (including any undertaking, guarantee, indemnity, agreement, security or instrument that 
would constitute Indebtedness), (b) is directly or indirectly liable (as a guarantor or otherwise) or (c) is the lender; 
and (2) no default with respect to which would permit upon notice, lapse of time or both any holder of any other 
Indebtedness of the Parent or any Restricted Subsidiary of the Parent to declare a default on such other Indebtedness 
or cause the payment of such other Indebtedness to be accelerated or payable prior to its stated maturity (except for 
Indebtedness of the Parent or its Restricted Subsidiaries existing on the Issue Date).  For avoidance of doubt, 
Indebtedness of UK Propco or France Propco will not cease to constitute Non-Recourse Indebtedness as a result of 
any indemnity or similar ordinary course obligations of the Parent or any of its Restricted Subsidiaries with respect 
to UK Propco or France Propco consistent with their customary business practices. 

“Non-U.S. Person” means a Person who is not a U.S. Person. 

“Note Obligations” means the Obligations under the Notes, the Guarantees, the Indenture and the 
Security Documents on the Issue Date. 

“Notes” means the Initial Notes and any Additional Notes issued by the Issuer pursuant to the 
terms of Section 11.01(d)(3).. 

“Obligations” means any principal, interest (including any interest accruing subsequent to the 
filing of a petition in bankruptcy, reorganization or similar proceeding at the rate provided for in the documentation 
with respect thereto, whether or not such interest is an allowed claim under applicable state, federal or foreign law), 
premium, penalties, fees, indemnifications, reimbursements (including reimbursement obligations with respect to 
letters of credit and bankers’ acceptances), damages and other liabilities, and guarantees of payment of such 
principal, interest, penalties, fees, indemnifications, reimbursements, damages and other liabilities, payable under 
the documentation governing any Indebtedness. 
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“Offering Memorandum” means the Offering Memorandum relating to the 2021 Notes, dated July 
13, 2016.  

“Officer” means the Chairman of the Board, the Chief Executive Officer, the Chief Financial 
Officer, the President, any Executive Vice President, Senior Vice President or Vice President, the Treasurer or the 
Secretary of the Parent, the Issuer, the Co-Issuer or a Guarantor, as applicable. 

“Officer’s Certificate” means a certificate signed on behalf of the Parent by an Officer of the 
Parent, on behalf of the Issuer by an Officer of the Issuer, on behalf of the Co-Issuer by an Officer of the Co-Issuer 
or on behalf of a Guarantor by an Officer of such Guarantor, who must be the principal executive officer, the 
principal financial officer, the treasurer, the principal accounting officer or any other executive officer of the Issuer 
or Guarantor, as applicable, that meets the requirements set forth in this Indenture. 

“Opinion of Counsel” means a written opinion from legal counsel who is acceptable to the 
Trustee.  The counsel may be an employee of or counsel to the Parent, the Issuer, the Co-Issuer or any Guarantor. 

“Parent” means Toys “R” Us, Inc. and its successors and assigns (whether by merger, 
consolidation, sale of all or substantially all assets or otherwise). 

“Parent Guarantors” means, collectively, Parent and each Dealco. 

“Participant” means, with respect to the Depositary, Euroclear or Clearstream, a Person who has 
an account with the Depositary, Euroclear or Clearstream, respectively (and, with respect to DTC, shall include 
Euroclear and Clearstream). 

“PBGC” means the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of 
Title IV of ERISA (or any successor). 

“Permitted Asset Swap” means the concurrent purchase and sale or exchange of Related Business 
Assets or a combination of Related Business Assets and cash or Cash Equivalents between the Parent or any of its 
Restricted Subsidiaries and another Person; provided that any cash or Cash Equivalents received must be applied in 
accordance with Section 4.11 hereof. 

“Permitted Business” means the business and any services, activities or businesses incidental, or 
directly related or similar to, any line of business engaged in by the Parent and its Subsidiaries as of the Issue Date 
or any business activity that is a reasonable extension, development or expansion thereof or ancillary thereto. 

“Permitted Collateral Liens” means Liens securing the Initial Notes and the Guarantees thereof 
and Permitted Liens incurred pursuant to clauses (2), (3), (4), (7)(a), (21), (29), (33), (34) or (35) of the definition 
thereof. 

“Permitted Investments” means: 

(1) any Investment (a) by the Parent in any Restricted Subsidiary or by a Restricted 
Subsidiary (other than the Issuer and its Restricted Subsidiaries) in the Parent or another Restricted 
Subsidiary and (b) (i) by the Issuer in any Guarantor or (ii) by a Restricted Subsidiary of the Issuer that is 
not a Guarantor in the Issuer or another Restricted Subsidiary of the Issuer; 

(2) any Investment in cash and Cash Equivalents or Investment Grade Securities; 

(3) any Investment (a) by the Parent or any of its Restricted Subsidiaries (other than 
the Issuer or its Restricted Subsidiaries) in property or assets owned or used by the Parent or its Restricted 
Subsidiaries in the ordinary course of business or (b) by the Issuer or any of its Restricted Subsidiaries in 
property or assets owned or used by the Issuer or its Restricted Subsidiaries in the ordinary course of 
business; 
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(4) any Investment by (i) the Parent or any Restricted Subsidiary (other than the 
Issuer or any of its Restricted Subsidiaries) in a Person that is engaged in a Permitted Business if as a result 
of such Investment (A) such Person becomes a Restricted Subsidiary of the Parent or (B) such Person, in 
one transaction or a series of related transactions, is merged, consolidated or amalgamated with or into, or 
transfers or conveys substantially all of its assets to, or is liquidated into, the Parent or a Restricted 
Subsidiary of the Parent and, in each case, any Investment held by such Person or (ii) the Issuer or any of 
its Restricted Subsidiaries in a Person that is engaged in a Permitted Business if as a result of such 
Investment (A) such Person becomes a Guarantor or (B) such Person, in one transaction or a series of 
related transactions, is merged, consolidated or amalgamated with or into, or transfers or conveys 
substantially all of its assets to, or is liquidated into, the Issuer or a Guarantor and, in each case, any 
Investment held by such Person; provided, that, in the case of each of clauses (i) and (ii), such Investment 
held by such Person was not acquired by such Person in contemplation of such acquisition, merger, 
consolidation or transfer and that any Investment held by such Person does not constitute a material amount 
of the total purchase price or fair market value of such Person; 

(5) any Investment in securities or other assets received in connection with 
disposition of assets that is otherwise permitted by this Indenture; 

(6) any Investment existing on the Issue Date or required to be made pursuant to 
any agreement or obligation of the Parent or any Restricted Subsidiary (other than the Issuer and its 
Restricted Subsidiaries) in effect on the Issue Date and any modification, replacement, renewal or 
extension thereof; provided that the amount of any such Investment may be increased (x) as required by the 
terms of such Investment as in existence on the Issue Date or (y) as otherwise permitted under this 
Indenture; 

(7) (a) loans and advances to employees of Parent or any of its Restricted 
Subsidiaries (other than the Issuer or any of its Restricted Subsidiaries) and any guarantees thereof, in each 
case made in the ordinary course of business by Parent or any of its Restricted Subsidiaries (other than the 
Issuer or its Restricted Subsidiaries), and (b) loans and advances to employees of any Restricted Subsidiary 
of the Issuer and any guarantees thereof, in each case made in the ordinary course of business by any of the 
Issuer’s Restricted Subsidiaries; provided that the aggregate amount of Investments at any one time 
outstanding pursuant to this clause (7) does not exceed $[2.0] million; 

(8) any Investment acquired by the Parent or any Restricted Subsidiary (A) in 
exchange for any other Investment or accounts receivable held by the Parent or Restricted Subsidiary in 
connection with or as a result of a bankruptcy, workout, reorganization or recapitalization of the Parent of 
such other Investment or accounts receivable or (B) as a result of a foreclosure by the Parent or Restricted 
Subsidiary with respect to any secured Investment or other transfer of title with respect to any secured 
Investment in default; 

(9) Hedging Obligations permitted (A) under Section 4.10(b)(8) hereof or (B) under 
Section 4.10(c)(10) hereof; 

(10) loans and advances to officers, directors and employees for business-related 
travel expenses, moving expenses and other similar expenses, in each case incurred in the ordinary course 
of business; 

(11) any Investment by the Parent or a Restricted Subsidiary having an aggregate fair 
market value, taken together with all other Investments made pursuant to this clause (11) that are at that 
time outstanding (with the fair market value of each Investment being measured at the time made and 
without giving effect to subsequent changes in value), not to exceed the lesser of (i) $75.0 million 
(calculated on a gross basis, based on the amount of assets contributed or invested, not net of debt assumed) 
and (ii) the amount allowed for the analogous purpose to this clause under the Specified Toys Delaware 
Facilities in effect on the Issue Date; provided that the aggregate fair market value of Investments made by 
the Issuer and its Restricted Subsidiaries pursuant to this clause (11) shall not exceed $5.0 million at any 
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time outstanding and shall not be made in the Parent or any controlled Affiliate of the Parent, other than a 
controlled Affiliate of the Issuer; 

(12) Investments (other than Investments by the Issuer or any Restricted Subsidiary 
of the Issuer in the Parent or any Restricted Subsidiary of the Parent other than the Issuer or any of its 
Restricted Subsidiaries) the payment for which consists of Equity Interests of the Parent or any of its direct 
or indirect parent companies (exclusive of Disqualified Stock of the Parent); 

(13) guarantees of Indebtedness, to the extent such guarantees are permitted to be 
incurred by the applicable obligor under Section 4.10 hereof and performance guarantees consistent with 
past practice; 

(14) Investments consisting of licensing of intellectual property pursuant to joint 
marketing arrangements with other Persons; 

(15) [Investments to secure obligations of the Captive Insurance Subsidiary in the 
ordinary course of business not to exceed $[ ] million];2 

(16) Investments consisting of earnest money deposits required in connection with a 
purchase agreement or other acquisition; 

(17) Investments consisting of purchases and acquisitions of inventory, supplies, 
material or equipment; 

(18) any Investment in any Subsidiary or any joint venture in connection with 
intercompany cash management arrangements or related activities arising in the ordinary course of 
business;  

(19) Investments in the UK Group to fund ordinary course working capital needs of 
the UK Group not to exceed, in the aggregate, $40 million (calculated on a gross basis, based on the 
amount of assets contributed or invested, not net of Indebtedness assumed) at any one time outstanding, 
which Investments shall be made in accordance with the Agreed On-Lending Principles;  

(20) Investments consistent with the “DIP Budgets” (including permitted variance) or 
the DIP Orders. 

“Permitted Liens” means, with respect to any Person: 

(1) pledges or deposits by such Person under workmen’s compensation laws, 
unemployment insurance laws or similar legislation, or good faith deposits in connection with bids, tenders, 
contracts (other than for the payment of Indebtedness) or leases to which such Person is a party, or deposits 
to secure public or statutory obligations of such Person or deposits of cash or U.S. government bonds to 
secure surety or appeal bonds to which such Person is a party, or deposits as security for contested taxes or 
import duties or for the payment of rent, in each case incurred in the ordinary course of business; 

(2) Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ Liens, 
in each case for sums not yet overdue for a period of more than 60 days or being contested in good faith by 
appropriate proceedings or other Liens arising out of judgments or awards against such Person with respect 
to which such Person shall then be proceeding with an appeal or other proceedings for review if adequate 
reserves with respect thereto are maintained on the books of such Person in accordance with GAAP; 

(3) Liens for taxes, assessments or other governmental charges not yet overdue for a 
period of more than 30 days or payable or subject to penalties for nonpayment or which are being contested 

                                                           
2 Note to Company: What is the status of this subsidiary post-bankruptcy? 
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in good faith by appropriate proceedings diligently conducted, if adequate reserves with respect thereto are 
maintained on the books of such Person in accordance with GAAP; 

(4) Liens in favor of issuers of performance and surety bonds or bid bonds or with 
respect to other regulatory requirements or letters of credit issued pursuant to the request of and for the 
account of such Person in the ordinary course of its business; 

(5) minor survey exceptions, minor encumbrances, easements or reservations of, or 
rights of others for, licenses, rights-of-way, sewers, electric lines, telegraph and telephone lines and other 
similar purposes, or zoning or other restrictions as to the use of real properties or Liens incidental to the 
conduct of the business of such Person or to the ownership of its properties which were not incurred in 
connection with Indebtedness and which do not in the aggregate materially adversely affect the value of 
said properties or materially impair their use in the operation of the business of such Person; 

(6) Liens securing Indebtedness permitted to be incurred pursuant to clause (3) or 
(12) of Section 4.10(b) hereof or pursuant to clause (5)  of Section 4.10(c) hereof; provided that (a) Liens 
securing Indebtedness, Disqualified Stock or Preferred Stock permitted to be incurred pursuant to 
clause (12) of Section 4.10(b) hereof relate only to Refinancing Indebtedness that serves to refund or 
refinance Indebtedness, Disqualified Stock or Preferred Stock incurred under clause (3) of Section 4.10(b) 
hereof and (b) Liens securing Indebtedness, Disqualified Stock or Preferred Stock permitted to be incurred 
pursuant to clause (3) of Section 4.10(b) hereof or clause (5) of Section 4.10(c) hereof extend only to the 
assets so financed, purchased, constructed or improved; 

(7) (a) Liens securing the Notes outstanding on the Issue Date, any Additional 
Notes issued by the Issuer pursuant to the terms of Section 11.01(d)(3) and any other Note Obligations 
related thereto, (b) Liens securing the Specified Toys Delaware Facilities incurred pursuant to Section 
4.10(b)(1)(i) or (2) and Obligations related thereto (which Liens, in the case of clause (b), (i) extend only to 
property or assets of Toys Delaware and its Subsidiaries and not to any property or assets of the Issuer and 
its Subsidiaries and (ii) extend only to the collateral to which such Liens apply on the Issue Date or the 
categories of collateral to which such Liens apply on the Issue Date under the relevant security documents 
in effect on the Issue Date) and (c) [Liens on [the Capital Stock of Wayne Holdings] securing the Specified 
Toys Delaware Facilities]; 

(8) Liens on property or shares of stock of a Person at the time such Person 
becomes a Subsidiary; provided, however, such Liens are not created or incurred in connection with, or in 
contemplation of, such other Person becoming such a Subsidiary; provided, further, however, that such 
Liens may not extend to any other property owned by the Parent or any of its Restricted Subsidiaries; 

(9) Liens on property at the time the Parent or a Restricted Subsidiary acquired the 
property, including any acquisition by means of a merger or consolidation with or into the Parent or any of 
its Restricted Subsidiaries; provided, however, that such Liens are not created or incurred in connection 
with, or in contemplation of, such acquisition; provided, further, however, that the Liens may not extend to 
any other property owned by the Parent or any of its Restricted Subsidiaries; 

(10) Liens securing Indebtedness or other obligations of a Restricted Subsidiary 
(other than the Issuer or its Restricted Subsidiaries) owing to the Parent; 

(11) Liens securing Hedging Obligations; 

(12) Liens on specific items of inventory or other goods and proceeds of any Person 
securing such Person’s obligations in respect of bankers’ acceptances issued or created for the account of 
such Person to facilitate the purchase, shipment or storage of such inventory or other goods; 

(13) leases, subleases, licenses or sublicenses granted to others in the ordinary course 
of business; 
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(14) Liens arising from Uniform Commercial Code financing statement filings 
regarding operating leases entered into by the Parent and its Restricted Subsidiaries or the consignment of 
goods to the Parent or any of its Restricted Subsidiaries; 

(15) Liens in favor of the Issuer, the Co-Issuer or any Guarantor; 

(16) Liens on equipment of the Parent or any of its Restricted Subsidiaries granted in 
the ordinary course of business; 

(17) Liens to secure any refinancing, refunding, extension, renewal or replacement 
(or successive refinancing, refunding, extensions, renewals or replacements) as a whole, or in part, of any 
Indebtedness secured by any Lien referred to in the foregoing clauses (6), (8) and (9); provided, however, 
that (a) such new Lien shall be limited to all or part of the same property that secured the original Lien 
(plus improvements on such property), (b) the Indebtedness secured by such Lien at such time is not 
increased to any amount greater than the sum of (i) the outstanding principal amount or, if greater, 
committed amount of the Indebtedness described under clauses (6), (8) and (9) at the time the original Lien 
became a Permitted Lien under this Indenture, and (ii) an amount necessary to pay any fees and expenses, 
including premiums, related to such refinancing, refunding, extension, renewal or replacement, and (c) such 
Lien, to the extent it is imposed on the Collateral, is of no higher priority relative to the Liens securing the 
Secured Obligations than the original Lien; 

(18) deposits made in the ordinary course of business to secure liability to insurance 
carriers; 

(19) other Liens securing obligations  incurred in the ordinary course of business 
which obligations do not exceed the lesser of (i) $50 million at any one time outstanding and (ii) the 
amount allowed for the analogous purpose to this clause under the Specified Toys Delaware Facilities in 
effect on the Issue Date; provided that the obligations of the Issuer and its Restricted Subsidiaries that may 
be secured pursuant to this clause (19) shall not exceed $5.0 million at any one time outstanding; 

(20) Liens securing judgments for the payment of money not constituting an Event of 
Default under Section 6.01(5) hereof so long as such Liens are adequately bonded and any appropriate legal 
proceedings that may have been duly initiated for the review of such judgment have not been finally 
terminated or the period within which such proceedings may be initiated has not expired; 

(21) Liens in favor of customs and revenue authorities arising as a matter of law to 
secure payment of customs duties in connection with the importation of goods in the ordinary course of 
business; 

(22) Liens (i) of a collection bank arising under Section 4-210 of the Uniform 
Commercial Code, or any comparable or successor provision, on items in the course of collection, 
(ii) attaching to commodity trading accounts or other commodity brokerage accounts incurred in the 
ordinary course of business, and (iii) in favor of banking institutions arising as a matter of law encumbering 
deposits (including the right of set-off) and which are within the general parameters customary in the 
banking industry; 

(23) Liens deemed to exist in connection with Investments in repurchase agreements 
permitted under Section 4.10 hereof; provided that such Liens do not extend to any assets other than those 
that are the subject of such repurchase agreements; 

(24) Liens encumbering reasonable customary initial deposits and margin deposits 
and similar Liens attaching to commodity trading accounts or other brokerage accounts incurred in the 
ordinary course of business and not for speculative purposes; 
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(25) Liens that are contractual rights of set-off (i) relating to the establishment of 
depository relations with banks not given in connection with the issuance of Indebtedness, (ii) relating to 
pooled deposit or sweep accounts of the Parent or any of its Restricted Subsidiaries to permit satisfaction of 
overdraft or similar obligations incurred in the ordinary course of business of the Parent and its Restricted 
Subsidiaries or (iii) relating to purchase orders and other agreements entered into with customers of the 
Parent or any of its Restricted Subsidiaries in the ordinary course of business; 

(26) Liens arising out of conditional sale, title retention, consignment or similar 
arrangements for the sale or purchase of goods entered into by the Parent or any Restricted Subsidiary in 
the ordinary course of business; 

(27) Liens on furniture, fixtures and equipment securing Indebtedness in an amount 
not to exceed the lesser of (i) $50 million and (ii) the amount allowed for the analogous purpose to this 
clause under the Specified Toys Delaware Facilities in effect on the Issue Date; provided that no more than 
$5.0 million of such Indebtedness may be incurred by the Issuer or its Restricted Subsidiaries 

(28) any encumbrance or restriction (including put and call arrangements) with 
respect to Capital Stock of any joint venture or similar arrangement pursuant to any joint venture or similar 
agreement; 

(29) security given to any public or private utility or any governmental authority as 
required in the ordinary course of business; 

(30) Liens securing Indebtedness or other obligations of a Restricted Subsidiary of 
the Issuer owing to the Issuer or any Guarantor that is a Restricted Subsidiary of the Issuer; 

(31) Liens securing Indebtedness incurred pursuant to clause (16) (provided such 
Liens are incurred in the ordinary course of business) of Section 4.10(b); 

(32) Liens securing Indebtedness permitted to be incurred pursuant to Section 
4.10(c)(23) hereof, so long as the Liens do not extend to any property or assets of the Issuer or any 
Guarantors; 

(33) Liens on the property and assets of the Issuer and the Guarantors securing the 
2021 Notes outstanding as of the Issue Date and the guarantees, indenture and security documents related 
thereto and all Obligations related to any of the foregoing (which Liens shall rank junior in priority to those 
securing the Notes Obligations and shall extend only to the collateral to which such Liens apply on the 
Issue Date or the categories of collateral to which such Liens apply on the Issue Date under the relevant 
security documents in effect on the Issue Date, as such security documents may be amended with respect to 
any addition of adequate assurance liens to secure the 2021 Notes; 

(34) Liens on the property and assets of the European ABL Obligors securing 
Indebtedness incurred under the European ABL Facility pursuant to Section 4.10(b)(10)(ii) and Section 
4.10(c)(2) and related Obligations (which Liens may rank senior in priority to those securing the Notes 
Obligations and shall extend only to the collateral to which such Liens apply on the Issue Date or the 
categories of collateral to which such Liens apply on the Issue Date under the relevant security documents 
in effect on the Issue Date); 

(35) Liens on the property and assets of the Toys (Labuan) Holding Limited Group 
securing Indebtedness incurred under the Japan Term Loan and Credit Lines pursuant to Section 
4.10(b)(10)(i) and Section 4.10(c)(1) and related Obligations (which Liens shall extend only to the 
collateral to which such Liens apply on the Issue Date or the categories of collateral to which such Liens 
apply on the Issue Date under the relevant security documents in effect on the Issue Date); and 
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(36) Liens on the property and assets of Toys (Labuan) Holding Limited) Group 
securing Indebtedness incurred under the TRU Asia Credit Lines pursuant to Section 4.10(b)(10)(iii) and 
Section 4.10(c)(3) and related Obligations (which Liens shall extend only to the collateral to which such 
Liens apply on the Issue Date or the categories of collateral to which such Liens apply on the Issue Date 
under the relevant security documents in effect on the Issue Date). 

(37) landlords’ and lessors’ Liens in respect of rent not in default for more than sixty 
days or the existence of which, individually or in the aggregate, would not reasonably be expected to result 
in a Material Adverse Effect; 

(38) Liens securing Indebtedness under the European ABL Facility, provided such 
Liens do not extend to assets other than the same type or categories of assets which secure the European 
ABL Facility on the Issue Date, in each case of the obligors or grantors under the European ABL Facility; 
and 

(38) Liens securing France Propco Debt and UK Propco Debt and Indebtedness 
under the Propco I Term Loan, in each case as existing on the Issue Date. 

For purposes of this definition, the term “Indebtedness” shall be deemed to include interest on 
such Indebtedness. 

“Person” means any individual, corporation, company, limited liability company, partnership, 
joint venture, association, joint stock company, trust, unincorporated organization, undertaking, government or any 
agency or political subdivision thereof or any other entity. 

“Preferred Stock” means any Equity Interest with preferential rights of payment of dividends or 
upon liquidation, dissolution or winding up. 

“Private Placement Legend” means the legend set forth in Section 2.06(f)(i) hereof to be placed on 
all Notes issued under this Indenture, except where otherwise permitted by the provisions of this Indenture. 

“Propco I” means Wayne Holdings and its current or future Subsidiaries and its successors and 
assigns (whether by merger, consolidation, sale of all or substantially all assets or otherwise). 

“Propco I Term Loan” means that certain Term Loan Credit Agreement, dated as of August 21, 
2013, among Toys “R” Us Property Company 1, LLC, the several lenders from time to time party thereto, and 
Goldman Sachs Lending Partners LLC, as administrative agent, as may be further amended, restated, supplemented, 
waived, replaced (whether or not upon termination, and whether with the original lenders or otherwise), restructured, 
repaid, refunded, refinanced or otherwise modified from time to time, including any agreement extending the 
maturity thereof, refinancing, replacing or otherwise restructuring all or any portion of the Indebtedness under such 
agreement or agreements or any successor or replacement agreement or agreements or increasing the amount loaned 
or issued thereunder or altering the maturity (provided that such increase in amount loaned or issued is permitted 
under Section 4.10 hereof). 

“QIB” means a “qualified institutional buyer” as defined in Rule 144A. 

“Qualified Proceeds” means assets that are used or useful in, or Capital Stock of any Person 
engaged in, a Permitted Business; provided that the fair market value of any such assets or Capital Stock shall be 
determined by the Parent or the Issuer, as applicable, in good faith. 

“Rating Agencies” means Moody’s and S&P or if Moody’s or S&P or both shall not make a rating 
on the Notes publicly available, a nationally recognized statistical rating agency or agencies, as the case may be, 
selected by the Issuer, which shall be substituted for Moody’s or S&P or both, as the case may be. 
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“Real Estate” means, collectively, all right, title and interest (including any leasehold, mineral or 
other estate) in and to any and all parcels of or interests in real property owned, leased or operated by any Person, 
whether by lease, license or other means, together with, in each case, all easements, hereditaments and 
appurtenances relating thereto, all buildings, structures, parking areas and improvements and appurtenant fixtures 
and equipment, all general intangibles and contract rights and other property and rights incidental to the ownership, 
lease or operation thereof. 

“Record Date” for the interest payable on any applicable Interest Payment Date means the fifth 
Business Day preceding such Interest Payment Date. 

“Regulation S” means Regulation S promulgated under the Securities Act. 

“Regulation S Global Note” means a Regulation S Temporary Global Note or a Regulation S 
Permanent Global Note, as appropriate. 

“Regulation S Permanent Global Note” means a permanent Global Note in the form of Exhibit A 
hereto, bearing the Global Note Legend and the Private Placement Legend and deposited with or on behalf of and 
registered in the Depositary or its nominee, issued in a denomination equal to the outstanding principal amount of 
the Regulation S Temporary Global Note upon expiration of the Restricted Period. 

“Regulation S Temporary Global Note” means a temporary Global Note in the form of Exhibit A 
hereto, bearing the Global Note Legend, the Private Placement Legend and the Regulation S Temporary Global 
Note Legend and deposited with or on behalf of and registered in the name of the Depositary or its nominee, issued 
in a denomination equal to the outstanding principal amount of the Notes initially sold in reliance on Regulation S. 

“Regulation S Temporary Global Note Legend” means the legend set forth in Section 2.06(f)(iii) 
hereof, which is required to be placed on all Regulation S Temporary Global Notes issued under this Indenture. 

“Related Business Assets” means assets (other than cash or Cash Equivalents) used or useful in a 
Permitted Business; provided that any assets received by the Parent or a Restricted Subsidiary in exchange for assets 
transferred by the Parent or a Restricted Subsidiary will not be deemed to be Related Business Assets if they consist 
of securities of a Person, unless upon receipt of the securities of such Person, such Person is or would become a 
Restricted Subsidiary. 

“Repurchase Offer” means a repurchase offer for the Notes pursuant to the provisions of this 
Indenture applicable to repurchase offers, at a price not less than par. 

“Requisite Holders” means Holders holding a majority in aggregate principal amount of the Notes. 

“Requisite Holder Designee” means a representative agent for the Requisite Holders appointed by 
written agreement of the Holders for the purposes of delivering and receiving notices and taking actions under 
Annex I, as such designee may be changed from time to time by a written agreement of the Requisite Holders.  Prior 
to acting upon the direction of the Requisite Holder Designee, the Collateral Trustee may request a copy such 
written agreement and shall be entitled to rely upon such written agreement, and to act at the direction of any Person 
designated as the Requisite Holder Designee thereunder, conclusively without any liability. 

“Responsible Officer” means, when used with respect to the Trustee, any officer within the 
corporate trust department of the Trustee, including any managing director, director, vice president, assistant vice 
president, trust officer or any other officer of the corporate trust group of the Trustee who customarily performs 
functions similar to those performed by the Persons who at the time shall be such officers, respectively, or to whom 
any corporate trust matter relating to this Indenture is referred because of such Person’s knowledge of and 
familiarity with the particular subject and who, in each case, shall have direct responsibility for the administration of 
this Indenture. 

“Restricted Definitive Note” means a Definitive Note bearing the Private Placement Legend. 
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“Restricted Global Note” means a Global Note bearing the Private Placement Legend. 

“Restricted Period” means the 40-day distribution compliance period as defined in Regulation S. 

“Restricted Subsidiary” means, at any time, any direct or indirect Subsidiary of the Parent 
(including the Issuer, the Co-Issuer and any Foreign Subsidiary).  For avoidance of doubt, the Issuer, the Co-Issuer 
and Toys Delaware are Restricted Subsidiaries of the Parent (but Toys Delaware is not a Restricted Subsidiary of the 
Issuer or the Co-Issuer), and the Co-Issuer is a Restricted Subsidiary of the Issuer. 

“Rule 144” means Rule 144 promulgated under the Securities Act. 

“Rule 144A” means Rule 144A promulgated under the Securities Act. 

“Rule 903” means Rule 903 promulgated under the Securities Act. 

“Rule 904” means Rule 904 promulgated under the Securities Act. 

“S&P” means Standard & Poor’s, a division of The McGraw-Hill Companies, Inc., and any 
successor to its rating agency business. 

“Sale and Lease-Back Transaction” means any direct or indirect arrangement pursuant to which 
property is sold or transferred by the Parent or a Restricted Subsidiary and is thereafter leased back as a capital lease 
that would at such time be required to be capitalized and reflected as a liability on a balance sheet (excluding the 
footnotes thereto) in accordance with GAAP by the Parent or a Restricted Subsidiary, as applicable. 

“Sanctions” means economic or financial sanctions or trade embargoes or restrictive measures 
enacted, imposed, administered or enforced from time to time by (a) the U.S. government, including those 
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department 
of State, or the U.S. Department of Commerce (b) the United Nations Security Council; (c) the European Union or 
any of its member states; (d) Her Majesty’s Treasury; or (e) any other relevant authority.  

“SEC” means the U.S. Securities and Exchange Commission. 

“Secured Guarantees” means the Guarantees (other than the Guarantee of the Parent). 

“Secured Indebtedness” means any Indebtedness of the Parent or any of its Restricted Subsidiaries 
secured by a Lien. 

“Secured Obligations” means, as to any of the Issuers or any Guarantor (other than the Parent), all 
of the following: 

(1) the full and prompt payment when due (whether at stated maturity, by 
acceleration or otherwise) of all Obligations of each of the Issuers and each Guarantor (other than the 
Parent) to the Holders, whether now existing or hereafter incurred under, arising out of, or in connection 
with each of the Indenture, the Notes and each Security Document to which any of the Issuers or any 
Guarantor is a party (including, without limitation, all such obligations, liabilities and indebtedness of a 
Guarantor (other than the Parent) under its Guarantee); 

(2) any and all sums advanced by the Trustee or the Collateral Trustee in order to 
preserve the Collateral or preserve its security interest in the Collateral; and 

(3) in the event of any proceeding for the collection of enforcement of any 
indebtedness referred to in clause (1) of this definition, after an Event of Default shall have occurred and be 
continuing, the expenses of retaking, holding, preparing for sale or lease, selling or otherwise disposing of 
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or realizing on the Collateral, or of any exercise by the Trustee or Collateral Trustee of its rights hereunder, 
together with reasonable attorneys’ fees and court costs. 

Notwithstanding anything herein to the contrary, the Obligations of the Parent under this Indenture 
or otherwise in respect of the Notes (including, without limitation, its Guarantee of the Notes) are not Secured 
Indebtedness, and in no event will any such Obligation constitute a Secured Obligation. 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of 
the SEC promulgated thereunder. 

“Security Documents” means the [Collateral Trust Agreement, the European ABL Intercreditor 
Agreement, any other intercreditor agreement entered into in accordance with this Indenture, each joinder to the 
Collateral Trust Agreement or any such intercreditor agreement, and all other security agreements and deeds, pledge 
agreements or deeds, collateral assignments or deeds, or other grants or transfers for security or agreements or deeds 
related thereto executed and delivered by the Issuer or any Guarantor or Parent Guarantor (other than the Parent) 
creating or perfecting (or purporting to create or perfect) a Lien upon Collateral in favor of the Collateral Trustee 
directly or indirectly for the benefit of itself, the Trustee and the Holders to secure the Notes and the Guarantees 
(other than the Parent’s Guarantee of the Notes), including, without limitation, the DIP Orders, in each case, as 
amended, modified, restated, supplemented or replaced from time to time].3 

 “Senior Indebtedness” means: 

(1) all Indebtedness of the Issuer or any Guarantor outstanding under the Notes and 
related Guarantees (including interest accruing on or after the filing of any petition in bankruptcy or similar 
proceeding or for reorganization of the Issuer or any Guarantor (at the rate provided for in the 
documentation with respect thereto, regardless of whether or not a claim for post-filing interest is allowed 
in such proceedings)), and any and all other fees, expense reimbursement obligations, indemnification 
amounts, penalties, and other amounts (whether existing on the Issue Date or thereafter created or incurred) 
and all obligations of the Issuer or any Guarantor to reimburse any bank or other Person in respect of 
amounts paid under letters of credit, acceptances or other similar instruments; 

(2) all Hedging Obligations (and guarantees thereof) owing by the Issuer or any 
Guarantor; provided that such Hedging Obligations are permitted to be incurred under the terms of this 
Indenture; 

(3) any other Indebtedness of the Parent or any of its Restricted Subsidiaries 
permitted to be incurred under the terms of this Indenture, unless the instrument under which such 
Indebtedness is incurred expressly provides that it is subordinated in right of payment to the Notes or any 
related Guarantee; and 

(4) all Obligations with respect to the items listed in the preceding clauses (1), 
(2) and (3); 

provided, however, that Senior Indebtedness shall not include: 

(a) any obligation of such Person to the Parent or any of its Subsidiaries; 

(b) any liability for federal, state, local or other taxes owed or owing by 
such Person; 

(c) any accounts payable or other liability to trade creditors arising in the 
ordinary course of business; 

                                                           
3NTD: amendments and additional security documents to be determined. 
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(d) any Indebtedness or other Obligation of such Person which is 
subordinate or junior in any respect to any other Indebtedness or other Obligation of such Person; 
or 

(e) that portion of any Indebtedness which at the time of incurrence is 
incurred in violation of this Indenture. 

“Significant Subsidiary” means, with respect to any Person, any Restricted Subsidiary of such 
Person that would be a “significant subsidiary” of such Person as defined in Article 1, Rule 1-02 of Regulation S-X, 
promulgated pursuant to the Securities Act, as such regulation is in effect on the Issue Date; provided that for 
purposes of any calculation pursuant to such definition of “significant subsidiary,” UK Propco and France Propco 
will be excluded, in each case so long as UK Propco or France Propco, as applicable, have no Indebtedness other 
than Non-Recourse Indebtedness. 

“Spain Propco” means Toys “R” Us Iberia Real Estate S.L.U., its current or future Subsidiaries 
and its successors and assigns (whether by merger, consolidation, sale of all or substantially all assets or otherwise). 

“Specified Asia Entity” means TRU Asia, LLC, TRU (Japan) Holdings Parent Ltd and their 
respective subsidiaries (including their successors and assigns, whether by merger, consolidation, transfer of all or 
substantially all assets or otherwise). 

“Specified Taj Facilities” means the European ABL Facility, the Japan Term Loan and Credit 
Lines, and the TRU Asia Credit Lines. 

“Specified Toys Delaware Facilities” means the Toys Delaware Term Loan DIP Facility and the 
Toys Delaware ABL DIP Facility. 

“Subordinated Indebtedness” means, with respect to the Notes, 

(1) any Indebtedness of the Issuer which is (i) by its terms subordinated in right of 
payment to the Notes, (ii) unsecured or (iii) secured by a Lien ranking junior to the Liens securing the 
Notes, and 

(2) any Indebtedness of any Guarantor which is (i) by its terms subordinated in right 
of payment to the Guarantee of such entity of the Notes, (ii) unsecured or (iii) secured by a Lien ranking 
junior to the Liens securing such Guarantor’s Guarantee. 

“Subordinated Intercompany Loans” means Subordinated Indebtedness of the Issuer, the Co-
Issuer or any Guarantor borrowed from Parent or any of its Subsidiaries (other than the Issuer or any of its 
Subsidiaries); provided that (a) such Subordinated Indebtedness constitutes debt for money borrowed in cash and 
(b) as of the date of incurrence, the interest rate or yield of such Subordinated Indebtedness is no less favorable to 
the Issuer, the Co-Issuer or such Guarantor than current market rates for comparable indebtedness of the Issuer, the 
Co-Issuer or such Guarantor, as determined in the good faith judgment of the Issuer. 

“Subsidiary” means, with respect to any Person: 

(1) any corporation, association, or other business entity (other than a partnership, 
joint venture, limited liability company or similar entity) of which more than 50% of the total voting power 
of shares of Capital Stock entitled (without regard to the occurrence of any contingency) to vote in the 
election of directors, managers or trustees thereof is at the time of determination owned or controlled, 
directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person or a 
combination thereof or is consolidated under GAAP with such Person at such time; and 

(2) any partnership, joint venture, limited liability company or similar entity of 
which 
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(x) more than 50% of the capital accounts, distribution rights, total equity 
and voting interests or general or limited partnership interests, as applicable, are owned or 
controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that 
Person or a combination thereof whether in the form of membership, general, special or limited 
partnership or otherwise, and 

(y) such Person or any Restricted Subsidiary of such Person is a 
controlling general partner or otherwise controls such entity. 

“Taxes” means all present and future taxes, levies, imposts, deductions, duties, assessment, fees, 
withholdings (including backup withholding) or other charges imposed by any government or taxing authority, 
including any interest, additions to tax or penalties with respect thereto. 

“Toys Delaware” means Toys “R” Us-Delaware, Inc., and its successors and assigns (whether by 
merger, consolidation, sale of all or substantially all assets or otherwise). 

“Toys Delaware ABL DIP Facility” means that certain ABL DIP facility governed by the 
superpriority secured debtor-in-possession credit agreement dated as of September [●], 2017 (as amended, modified 
or otherwise supplemented from time to time) among Toys Delaware, as lead borrower for the borrowers named 
therein, the lenders party thereto, Toys “R” US (Canada) Ltd. Toys “R” US Canada Ltee, as the Canadian borrower, 
JPMorgan Chase Bank, N.A., as administrative agent and as collateral agent, JPMorgan Chase Bank, N.A. (acting 
through its Toronto branch), as Canadian agent, and the other agents and arrangers party thereto from time to time. 

“Toys Delaware Term Loan DIP Facility” means that certain term loans DIP facility governed by 
the Debtor-in-Possession Credit Agreement, dated as of September [__], 2017 (as amended, modified or otherwise 
supplemented from time to time) among Toys Delaware, as borrower, the lenders party thereto, [__], as 
administrative agent and as collateral agent. 

“Toys Delaware Group” means Toys “R” Us-Delaware, Inc. and its Subsidiaries, excluding, for 
the avoidance of doubt, any member of the Issuer Group. 

“Toys Delaware Term Loan Facility” means the Amended and Restated Credit Agreement, as 
amended, dated as of August 24, 2010, as amended October 24, 2014, by and among Toys Delaware, as borrower, 
Banc of America, N.A., as administrative agent and collateral agent and the other lenders party thereto, as may be 
further amended, restated, supplemented, waived, replaced (whether or not upon termination, and whether with the 
original lenders or otherwise), restructured, repaid, refunded, refinanced or otherwise modified from time to time, 
including any agreement extending the maturity thereof, refinancing, replacing or otherwise restructuring all or any 
portion of the Indebtedness under such agreement or agreements or any successor or replacement agreement or 
agreements or increasing the amount loaned or issued thereunder or altering the maturity (provided that such 
increase in amount loaned or issued is permitted under Section 4.10 hereof). 

“Toys (Labuan) Holding Limited Group” means Toys (Labuan) Holding Limited and its 
Restricted Subsidiaries.  

“Transfer Agent” means the Person specified in Section 2.03 hereof as the Transfer Agent, and 
any and all successors thereto, to receive on behalf of the Registrar any Notes for transfer or exchange pursuant to 
this Indenture. 

“TRU Asia Credit Lines” means the agreements among Toys (Labuan) Holding Limited, and its 
successors and assigns, and various financial institutions relating to total uncommitted lines of credit of HKD 273, 
for ordinary course working capital purposes consistent with past practice, including any guarantees, collateral 
documents, instruments and agreements executed in connection therewith, and any amendments, supplements, 
modifications, extensions, renewals, restatements, refundings or refinancings thereof and any indentures or credit 
facilities or commercial paper facilities with banks or other institutional lenders or investors that replace, refund or 
refinance any part of the loans, notes, other credit facilities or commitments thereunder, including any such 
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replacement, refunding or refinancing facility or indenture that increases the amount borrowable thereunder or alters 
the maturity thereof (provided that such increase in borrowings is permitted under Section 4.10 hereof). 

“Trustee” means Wilmington Savings Fund Society, FSB, as trustee, until a successor replaces it 
in accordance with the applicable provisions of this Indenture and thereafter means the successor serving hereunder. 

“UK Group” means Toys “R” Us Holdings Limited and its Restricted Subsidiaries. 

 “UK Propco” means Toys “R” Us Properties (UK) Limited, its current or future Subsidiaries and 
its successors and assigns (whether by merger, consolidation, sale of all or substantially all assets or otherwise). 

“UK Propco Debt” means that certain facility agreement between UK Propco and Debussy DTC 
Plc, dated March 28, 2013, as may be amended, restated, supplemented, waived, replaced (whether or not upon 
termination, and whether with Debussy DTC Plc or otherwise), restructured, repaid, refunded, refinanced or 
otherwise modified from time to time, including any agreement extending the maturity thereof, refinancing, 
replacing or otherwise restructuring all or any portion of the Indebtedness under such agreement or agreements or 
any successor or replacement agreement or agreements or increasing the amount loaned or issued thereunder or 
altering the maturity (provided that such increase in amount loaned or issued is permitted under Section 4.10 
hereof). 

“Unrestricted Definitive Note” means one or more Definitive Notes that do not bear and are not 
required to bear the Private Placement Legend. 

“Unrestricted Global Note” means a permanent Global Note, substantially in the form of 
Exhibit A attached hereto, that bears the Global Note Legend and that has the “Schedule of Exchanges of Interests in 
the Global Note” attached thereto, and that is deposited with or on behalf of and registered in the name of the 
Depositary, representing Notes that do not bear the Private Placement Legend. 

“U.S. Person” means a U.S. person as defined in Rule 902(k) under the Securities Act. 

“Voting Stock” of any Person as of any date means the Capital Stock of such Person that is at the 
time entitled to vote in the election of the board of directors of such Person. 

“Wayne Holdings” means Wayne Real Estate Parent Company LLC and its successors and assigns 
(whether by merger, consolidation, sale of all or substantially all assets or otherwise). 

“Wayne Holdings Group” means Wayne Holdings and its Restricted Subsidiaries. 

 “Weighted Average Life to Maturity” means, when applied to any Indebtedness, Disqualified 
Stock or Preferred Stock, as the case may be, at any date, the quotient obtained by dividing: 

(1) the sum of the products of the number of years from the date of determination to 
the date of each successive scheduled principal payment of such Indebtedness or redemption or similar 
payment with respect to such Disqualified Stock or Preferred Stock multiplied by the amount of such 
payment; by 

(2) the sum of all such payments. 

“Wholly-Owned Subsidiary” of any Person means a Subsidiary of such Person, 100% of the 
outstanding Equity Interests of which (other than directors’ qualifying shares) shall at the time be owned, directly or 
indirectly, by such Person or by one or more Wholly-Owned Subsidiaries of such Person. 

Section 1.02 Other Definitions. 

Term Section 
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Term Section 
13-Week Forecast ..................................................................................................... 4.03(c)(1) 
Additional Amounts ................................................................................................. 4.17(a) 
Affiliate Transaction ................................................................................................. 4.12(a) 
Auditors .................................................................................................................... 12.02(b)(10) 
Auditors’ Determination ........................................................................................... 12.02(b)(10) 
Australian Guarantor ................................................................................................ 12.02(d) 
Authentication Order ................................................................................................ 2.02 
Bankruptcy Court ..................................................................................................... Recitals 
Business Plan ............................................................................................................ Error! Reference 

source not found. 
BVI Guarantor Entity ............................................................................................... 12.02(c) 
Capital Impairment ................................................................................................... 12.02(b)(3) 
Cases ......................................................................................................................... Recitals 
CFC .......................................................................................................................... 1.01 
Co-Issuer................................................................................................................... Preamble 
Covenant Defeasance ............................................................................................... 0 
Debtors ..................................................................................................................... Recitals 
disposition................................................................................................................. 1.01 
DTC .......................................................................................................................... 2.06(f)(2) 
Event of Default ....................................................................................................... 6.01(a) 
FSHCO ..................................................................................................................... 1.01 
German Guarantee .................................................................................................... 12.02(b) 
German Guarantor .................................................................................................... 12.02(b) 
GmbH ....................................................................................................................... 12.02(b) 
GmbHG .................................................................................................................... 12.02(b)(3) 
Guaranteed Obligations ............................................................................................ 12.01 
HGB .......................................................................................................................... 12.02(b)(6) 
incur .......................................................................................................................... 4.10(a) 
incurrence ................................................................................................................. 4.10(a) 
Initial Notes .............................................................................................................. Recitals 
Interim DIP Order ..................................................................................................... Recitals 
Interim Funding Date ................................................................................................ Recitals 
Issuer ........................................................................................................................ Preamble 
Issuer Affiliate Transaction ...................................................................................... 4.12(c) 
Issuer Refinancing Indebtedness .............................................................................. 4.10(c)(14) 
Issuer Refunding Capital Stock ................................................................................ 4.07(c)(2) 
Issuer Tax Distributions ............................................................................................ 0 
Issuer Tax Sharing Payments .................................................................................... 4.12(d)(6) 
Issuers ....................................................................................................................... Preamble 
Legal Defeasance ...................................................................................................... 0 
Management Notification ......................................................................................... 12.02(b)(4) 
Minimum Liquidity Covenant .................................................................................. 4.21 
Net Assets ................................................................................................................. 12.02(b)(6) 
Note Register ............................................................................................................ 2.03 
Notes ......................................................................................................................... Recitals 
Parent ........................................................................................................................ Preamble 
Paying Agent ............................................................................................................ 2.03 
Petition Date ............................................................................................................. Recitals 
recursos propios ........................................................................................................ 12.02(g) 
Refinancing Indebtedness ......................................................................................... 4.10(b)(12) 
Refunding Capital Stock ........................................................................................... 1.01(a)(2) 
Registrar ................................................................................................................... 2.03 
Restricted Investments .............................................................................................. 1.01(a)(IV) 
Restricted Payments ................................................................................................. 1.01(a)(IV) 
Retired Capital Stock ................................................................................................ 1.01(a)(2) 
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Term Section 
SECURITIES ACT ................................................................................................... 2.06(f)(1)(A) 
Significant Entities ................................................................................................... 6.01(a)(6) 
Spanish Company ..................................................................................................... 12.02(g) 
Tax Jurisdiction ........................................................................................................ 4.17(a) 
Trustee ...................................................................................................................... 0 
United States Guarantee ........................................................................................... 12.02(a) 
US Guarantor ............................................................................................................ 12.02(a) 
Variance Report ........................................................................................................ 4.03(c)(2) 
 

Section 1.03 [Reserved]. 

Section 1.04 Rules of Construction. 

Unless the context otherwise requires: 

(a) a term has the meaning assigned to it; 

(b) an accounting term not otherwise defined has the meaning assigned to it in 
accordance with GAAP; 

(c) “or” is not exclusive; 

(d) words in the singular include the plural, and in the plural include the singular; 

(e) “will” shall be interpreted to express a command; 

(f) provisions apply to successive events and transactions; 

(g) references to sections of, or rules under, the Securities Act or the Exchange Act 
shall be deemed to include substitute, replacement or successor sections or rules adopted by the SEC from time to 
time; 

(h) unless the context otherwise requires, any reference to an “Article,” “Section” or 
“clause” refers to an Article, Section or clause, as the case may be, of this Indenture; 

(i) the words “herein,” “hereof” and “hereunder” and other words of similar import 
refer to this Indenture as a whole and not any particular Article, Section, clause or other subdivision; 

(j) for the avoidance of doubt, any references to “interest” shall include any 
additional interest that may be payable; 

(k) for purposes of this Indenture, unless otherwise specifically indicated, the term 
“consolidated” with respect to any Person refers to such Person on a consolidated basis in accordance with GAAP; 

(l) the registered Holder of a Note shall be treated as its owner for all purposes; and 

(m) this Indenture will not treat (1) unsecured Indebtedness as subordinated or junior 
to Secured Indebtedness merely because it is unsecured or (2) senior indebtedness as subordinated or junior to any 
other senior indebtedness merely because it has a junior priority with respect to the same collateral. 

In the event of a conflict between the provisions of Section 2.06 hereof and the Applicable 
Procedures, the Applicable Procedures shall control. 
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Section 1.05 Acts of Holders. 

(a) Any request, demand, authorization, direction, notice, consent, waiver or other 
action provided by this Indenture to be given or taken by Holders (including the Requisite Holder Designee) may be 
embodied in and evidenced by one or more instruments of substantially similar tenor signed by such Holders 
(including the Requisite Holder Designee) in person or by an agent duly appointed in writing.  Except as herein 
otherwise expressly provided, such action shall become effective when such instrument or instruments or record or 
both are delivered to the Trustee and, where it is hereby expressly required, to the Issuers.  Proof of execution of any 
such instrument or of a writing appointing any such agent (including the Requisite Holder Designee), or the holding 
by any Person of a Note, shall be sufficient for any purpose of this Indenture and (subject to Section 7.01) 
conclusive in favor of the Trustee and the Issuers, if made in the manner provided in this Section 1.05. 

(b) The fact and date of the execution by any Person of any such instrument or 
writing may be proved by the affidavit of a witness of such execution or by the certificate of any notary public or 
other officer authorized by law to take acknowledgments of deeds, certifying that the individual signing such 
instrument or writing acknowledged to him the execution thereof.  Where such execution is by or on behalf of any 
legal entity other than an individual, such certificate or affidavit shall also constitute proof of the authority of the 
Person executing the same.  The fact and date of the execution of any such instrument or writing, or the authority of 
the Person executing the same, may also be proved in any other manner that the Trustee deems sufficient. 

(c) The ownership of Notes shall be proved by the Note Register. 

(d) Any request, demand, authorization, direction, notice, consent, waiver or other 
action by the Holder of any Note shall bind every future Holder of the same Note and the Holder of every Note 
issued upon the registration of transfer thereof or in exchange therefor or in lieu thereof, in respect of any action 
taken, suffered or omitted by the Trustee or the Issuers in reliance thereon, whether or not notation of such action is 
made upon such Note. 

(e) The Issuers may set a record date for purposes of determining the identity of 
Holders entitled to give any request, demand, authorization, direction, notice, consent, waiver or take any other act, 
or to vote or consent to any action by vote or consent authorized or permitted to be given or taken by Holders.  
Unless otherwise specified, if not set by the Issuers prior to the first solicitation of a Holder made by any Person in 
respect of any such action, or in the case of any such vote, prior to such vote, any such record date shall be the later 
of 30 days prior to the first solicitation of such consent or the date of the most recent list of Holders furnished to the 
Trustee prior to such solicitation. 

(f) Without limiting the foregoing, a Holder entitled to take any action hereunder 
with regard to any particular Note may do so with regard to all or any part of the principal amount of such Note or 
by one or more duly appointed agents, each of which may do so pursuant to such appointment with regard to all or 
any part of such principal amount.  Any notice given or action taken by a Holder or its agents with regard to 
different parts of such principal amount pursuant to this clause (f) shall have the same effect as if given or taken by 
separate Holders of each such different part. 

(g) Without limiting the generality of the foregoing, a Holder, including DTC that is 
the Holder of a Global Note, may make, give or take, by a proxy or proxies duly appointed in writing, any request, 
demand, authorization, direction, notice, consent, waiver or other action provided in this Indenture to be made, given 
or taken by Holders, and DTC that is the Holder of a Global Note may provide its proxy or proxies to the beneficial 
owners of interests in any such Global Note through such depositary’s standing instructions and customary 
practices. 

(h) The Issuers may fix a record date for the purpose of determining the Persons 
who are beneficial owners of interests in any Global Note held by DTC (or its nominee) entitled under the 
procedures of such depositary to make, give or take, by a proxy or proxies duly appointed in writing, any request, 
demand, authorization, direction, notice, consent, waiver or other action provided in this Indenture to be made, given 
or taken by Holders.  If such a record date is fixed, the Holders on such record date or their duly appointed proxy or 
proxies, and only such Persons, shall be entitled to make, give or take such request, demand, authorization, 
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direction, notice, consent, waiver or other action, whether or not such Holders remain Holders after such record date.  
No such request, demand, authorization, direction, notice, consent, waiver or other action shall be valid or effective 
if made, given or taken more than 90 days after such record date. 

ARTICLE II 
 

THE NOTES 

Section 2.01 Form and Dating; Terms. 

(a) General.  The Notes and the Trustee’s certificate of authentication shall be 
substantially in the form of Exhibit A hereto.  The Notes may have notations, legends or endorsements required by 
law, stock exchange rules or usage.  Each Note shall be dated the date of its authentication.  The Notes shall be in 
minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof. 

(b) Global Notes.  Notes issued in global form shall be substantially in the form of 
Exhibit A hereto (including the Global Note Legend thereon and the “Schedule of Exchanges of Interests in the 
Global Note” attached thereto).  Notes issued in definitive form shall be substantially in the form of Exhibit A 
attached hereto (but without the Global Note Legend thereon and without the “Schedule of Exchanges of Interests in 
the Global Note” attached thereto).  Each Global Note shall represent such of the outstanding Notes as shall be 
specified in the “Schedule of Exchanges of Interests in the Global Note” attached thereto and each shall provide that 
it shall represent up to the aggregate principal amount of Notes from time to time endorsed thereon and that the 
aggregate principal amount of outstanding Notes represented thereby may from time to time be reduced or 
increased, as applicable, to reflect exchanges and redemptions.  Any endorsement of a Global Note to reflect the 
amount of any increase or decrease in the aggregate principal amount of outstanding Notes represented thereby shall 
be made by the Trustee or the Custodian, at the direction of the Trustee, in accordance with instructions given by the 
Holder thereof as required by Section 2.06 hereof. 

(c) Notes offered and sold in reliance on Regulation S shall be issued initially in the 
form of the Regulation S Temporary Global Note, which will be deposited on behalf of the purchasers of the Notes 
represented thereby with the Trustee, as custodian for the Depositary, and registered in the name of the Depositary 
or the nominee of the Depositary for the accounts of designated agents holding on behalf of Euroclear or 
Clearstream, duly executed by the Issuers and authenticated by the Trustee as hereinafter provided.  Following the 
termination of the Restricted Period, beneficial interests in the Regulation S Temporary Global Note will be 
exchanged for beneficial interests in the Regulation S Permanent Global Note pursuant to the Applicable 
Procedures.  Simultaneously with the authentication of the Regulation S Permanent Global Note, the Trustee will 
cancel the Regulation S Temporary Global Note.  The aggregate principal amount of the Regulation S Temporary 
Global Note and the Regulation S Permanent Global Note may from time to time be increased or decreased by 
adjustments made on the records of the Trustee and the Depositary or its nominee, as the case may be, in connection 
with transfers of interests therein as provided in this Indenture. 

(d) Terms.  The aggregate principal amount of Notes that may be authenticated and 
delivered under this Indenture is $375,000,000. 

The terms and provisions contained in the Notes shall constitute, and are hereby expressly made, a 
part of this Indenture and the Issuers, the Parent Guarantors, the Guarantors and the Trustee, by their execution and 
delivery of this Indenture, expressly agree to such terms and provisions and to be bound thereby.  However, to the 
extent any provision of any Note conflicts with the express provisions of this Indenture, the provisions of this 
Indenture shall govern and be controlling. 

The Notes shall be subject to repurchase by the Issuers pursuant to an Asset Sale Offer as provided 
in Section 4.11 hereof.  The Notes shall not be redeemable, other than as provided in Article III. 

(e) Euroclear and Clearstream Procedures Applicable.  The provisions of the 
“Operating Procedures of the Euroclear System” and “Terms and Conditions Governing Use of Euroclear” and the 
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“General Terms and Conditions of Clearstream Banking” and “Customer Handbook” of Clearstream shall be 
applicable to transfers of beneficial interests in the Regulation S Global Notes that are held by Participants through 
Euroclear or Clearstream. 

Section 2.02 Execution and Authentication.  At least one Officer shall execute the Notes on 
behalf of each of the Issuers by manual or facsimile signature. 

If an Officer whose signature is on a Note no longer holds that office at the time a Note is 
authenticated, the Note shall nevertheless be valid. 

A Note shall not be entitled to any benefit under this Indenture or be valid or obligatory for any 
purpose until authenticated substantially in the form provided for in Exhibit A attached hereto, by the manual 
signature of the Trustee.  The signature shall be conclusive evidence that the Note has been duly authenticated and 
delivered under this Indenture. 

On the Issue Date, the Trustee shall, upon receipt of an Issuer Order (an “Authentication Order”), 
authenticate and deliver the Initial Notes.  The Trustee may appoint an authenticating agent acceptable to the Issuers 
to authenticate Notes.  An authenticating agent may authenticate Notes whenever the Trustee may do so.  Each 
reference in this Indenture to authentication by the Trustee includes authentication by such agent.  An authenticating 
agent has the same rights as an Agent to deal with Holders or an Affiliate of the Issuers. 

Section 2.03 Registrar and Paying Agent.  The Issuers shall maintain an office or agency 
where Notes may be presented for registration of transfer or for exchange (“Registrar”) and an office or agency 
where Notes may be presented for payment (“Paying Agent”).  The Registrar shall keep a register of the Notes 
(“Note Register”) and of their transfer and exchange.  The Issuers may appoint one or more co-registrars and one or 
more additional paying agents.  The term “Registrar” includes any co-registrar and the term “Paying Agent” 
includes any additional paying agent.  The Issuers may change any Paying Agent or Registrar without prior notice to 
any Holder.  The Issuers shall notify the Trustee in writing of the name and address of any Agent not a party to this 
Indenture.  If the Issuers fail to appoint or maintain another entity as Registrar or Paying Agent, the Trustee shall act 
as such, acting solely for this purpose as an agent of the Issuers.  The Issuers or any of their Subsidiaries may act as 
Paying Agent or Registrar. 

The Issuers initially appoint The Depository Trust Company (“DTC”) to act as Depositary with 
respect to the Global Notes. 

The Issuers initially appoint the Trustee to act as the Paying Agent, Registrar and Transfer Agent 
for the Notes and the Registrar to act as Custodian with respect to the Global Notes. 

Section 2.04 Paying Agent to Hold Money in Trust.  The Issuers shall require each Paying 
Agent other than the Trustee to agree in writing that the Paying Agent shall hold in trust for the benefit of Holders or 
the Trustee all money held by the Paying Agent for the payment of principal, premium or interest on the Notes, and 
will notify the Trustee of any default by the Issuers in making any such payment.  While any such default continues, 
the Trustee may require a Paying Agent to pay all money held by it to the Trustee.  The Issuers at any time may 
require a Paying Agent to pay all money held by it to the Trustee.  Upon payment over to the Trustee, the Paying 
Agent (if other than the Issuers or a Subsidiary) shall have no further liability for the money.  If the Issuer, the Co-
Issuer or one of their respective Subsidiaries acts as Paying Agent, it shall segregate and hold in a separate trust fund 
for the benefit of the Holders all money held by it as Paying Agent.  Upon any bankruptcy or reorganization 
proceedings relating to the Issuers, the Trustee shall serve as Paying Agent for the Notes. 

Section 2.05 Holder Lists.  The Trustee shall preserve in as current a form as is reasonably 
practicable the most recent list available to it of the names and addresses of all Holders.  If the Trustee is not the 
Registrar, the Issuers shall furnish to the Trustee at least seven Business Days before each Interest Payment Date and 
at such other times as the Trustee may request in writing, a list in such form and as of such date as the Trustee may 
reasonably require of the names and addresses of the Holders of Notes. 
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Section 2.06 Transfer and Exchange. 

(a) Transfer and Exchange of Global Notes.  Except as otherwise set forth in this 
Section 2.06, a Global Note may be transferred, in whole and not in part, only to another nominee of the Depositary 
or to a successor Depositary or a nominee of such successor Depositary.  A beneficial interest in a Global Note may 
not be exchanged for a Definitive Note unless (i) the Depositary notifies the Issuers that it is unwilling or unable to 
continue as Depositary for the Global Notes or the Depositary ceases to be a “clearing agency” registered under the 
Exchange Act and a successor depositary is not appointed by the Issuers within 90 days of such notice or (ii) there 
shall have occurred and be continuing an Event of Default with respect to the Notes (provided, however, that the 
Regulation S Temporary Global Note may not be exchanged for Definitive Notes prior to (1) the expiration of the 
Restricted Period and (2) the receipt by the Registrar of any certificates required by Rule 903).  Upon the occurrence 
of any of the preceding events in (i) or (ii) above, Definitive Notes delivered in exchange for any Global Note or 
beneficial interests therein will be registered in the names, and issued in any approved denominations, requested by 
or on behalf of the Depositary (in accordance with its customary procedures).  Global Notes also may be exchanged 
or replaced, in whole or in part, as provided in Sections 2.07 and 2.10 hereof.  Every Note authenticated and 
delivered in exchange for, or in lieu of, a Global Note or any portion thereof, pursuant to this Section 2.06 or 
Section 2.07 or 2.10 hereof, shall be authenticated and delivered in the form of, and shall be, a Global Note, except 
for Definitive Notes issued subsequent to any of the preceding events in (i) or (ii)  above and pursuant to 
Section 2.06(c) or (e) hereof.  A Global Note may not be exchanged for another Note other than as provided in this 
Section 2.06(a); provided, however, beneficial interests in a Global Note may be transferred and exchanged as 
provided in Section 2.06(b), (c) and (i) hereof. 

(b) Transfer and Exchange of Beneficial Interests in the Global Notes.  The transfer 
and exchange of beneficial interests in the Global Notes shall be effected through the Depositary, in accordance with 
the provisions of this Indenture and the Applicable Procedures.  Beneficial interests in the Restricted Global Notes 
shall be subject to restrictions on transfer comparable to those set forth herein to the extent required by the Securities 
Act.  Transfers of beneficial interests in the Global Notes also shall require compliance with either subparagraph (i) 
or (ii) below, as applicable, as well as one or more of the other following subparagraphs, as applicable: 

(1) Transfer of Beneficial Interests in the Same Global Note.  Beneficial 
interests in any Restricted Global Note may be transferred to Persons who take delivery thereof in the form of a 
beneficial interest in the same Restricted Global Note in accordance with the transfer restrictions set forth in the 
Private Placement Legend; provided, however, that prior to the expiration of the Restricted Period, transfers of 
beneficial interests in the Regulation S Temporary Global Note may not be made to a U.S. Person or for the account 
or benefit of a U.S. Person.  Beneficial interests in any Unrestricted Global Note may be transferred to Persons who 
take delivery thereof in the form of a beneficial interest in an Unrestricted Global Note.  No written orders or 
instructions shall be required to be delivered to the Registrar to effect the transfers described in this 
Section 2.06(b)(i). 

(2) All Other Transfers and Exchanges of Beneficial Interests in Global 
Notes.  In connection with all transfers and exchanges of beneficial interests that are not subject to Section 2.06(b)(i) 
hereof, the transferor of such beneficial interest must deliver to the Registrar either (A) (1) a written order from a 
Participant or an Indirect Participant given to the Depositary in accordance with the Applicable Procedures directing 
the Depositary to credit or cause to be credited a beneficial interest in another Global Note in an amount equal to the 
beneficial interest to be transferred or exchanged and (2) instructions given in accordance with the Applicable 
Procedures containing information regarding the Participant account to be credited with such increase or (B) (1) a 
written order from a Participant or an Indirect Participant given to the Depositary in accordance with the Applicable 
Procedures directing the Depositary to cause to be issued a Definitive Note in an amount equal to the beneficial 
interest to be transferred or exchanged and (2) instructions given by the Depositary to the Registrar containing 
information regarding the Person in whose name such Definitive Note shall be registered to effect the transfer or 
exchange referred to in (1) above; provided that in no event shall Definitive Notes be issued upon the transfer or 
exchange of beneficial interests in the Regulation S Temporary Global Note prior to (A) the expiration of the 
Restricted Period and (B) the receipt by the Registrar of any certificates required pursuant to Rule 903.  Upon 
satisfaction of all of the requirements for transfer or exchange of beneficial interests in Global Notes contained in 
this Indenture and the Notes or otherwise applicable under the Securities Act, the Trustee shall adjust the principal 
amount of the relevant Global Note(s) pursuant to Section 2.06(g) hereof. 
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(3) Transfer of Beneficial Interests to Another Restricted Global Note.  A 
beneficial interest in any Restricted Global Note may be transferred to a Person who takes delivery thereof in the 
form of a beneficial interest in another Restricted Global Note if the transfer complies with the requirements of 
Section 2.06(b)(2) hereof and the Registrar receives the following: 

(A) if the transferee will take delivery in the form of a beneficial 
interest in the 144A Global Note, then the transferor must deliver a certificate in the form of Exhibit B hereto, 
including the certifications in item (1) thereof; or 

(B) if the transferee will take delivery in the form of a beneficial 
interest in the Regulation S Global Note, then the transferor must deliver a certificate in the form of Exhibit B 
hereto, including the certifications in item (2) thereof. 

(4) Transfer and Exchange of Beneficial Interests in a Restricted Global 
Note for Beneficial Interests in an Unrestricted Global Note.  A beneficial interest in any Restricted Global Note 
may be exchanged by any holder thereof for a beneficial interest in an Unrestricted Global Note or transferred to a 
Person who takes delivery thereof in the form of a beneficial interest in an Unrestricted Global Note if the exchange 
or transfer complies with the requirements of Section 2.06(b)(2) hereof and: 

(A) the Registrar receives the following: 

(1) if the holder of such beneficial interest in a Restricted 
Global Note proposes to exchange such beneficial interest for a beneficial interest in an Unrestricted Global 
Note, a certificate from such Holder substantially in the form of Exhibit C hereto, including the 
certifications in item (1)(a) thereof; or 

(2) if the holder of such beneficial interest in a Restricted 
Global Note proposes to transfer such beneficial interest to a Person who shall take delivery thereof in the 
form of a beneficial interest in an Unrestricted Global Note, a certificate from such holder in the form of 
Exhibit B hereto, including the certifications in item (4) thereof; 

and in each such case set forth in this subparagraph (A), if the Issuers or the Registrar so request or if the 
Applicable Procedures so require, an Opinion of Counsel in form reasonably acceptable to the Issuers to the 
effect that such exchange or transfer is in compliance with the Securities Act and that the restrictions on 
transfer contained herein and in the Private Placement Legend are no longer required in order to maintain 
compliance with the Securities Act; or 

(B) such transfer is effected pursuant to an automatic exchange in 
accordance with Section 2.06(i) of this Indenture. 

If any such transfer is effected pursuant to subparagraph (A) or (B) above at a time when an 
Unrestricted Global Note has not yet been issued, the Issuers shall issue and, upon receipt of an Authentication 
Order in accordance with Section 2.02 hereof, the Trustee shall authenticate one or more Unrestricted Global Notes 
in an aggregate principal amount equal to the aggregate principal amount of beneficial interests transferred pursuant 
to subparagraph (A) or (B) above. 

Beneficial interests in an Unrestricted Global Note cannot be exchanged for, or transferred to 
Persons who take delivery thereof in the form of, a beneficial interest in a Restricted Global Note. 

(c) Transfer or Exchange of Beneficial Interests for Definitive Notes. 

(1) Beneficial Interests in Restricted Global Notes to Restricted Definitive 
Notes.  If any holder of a beneficial interest in a Restricted Global Note proposes to exchange such beneficial 
interest for a Restricted Definitive Note or to transfer such beneficial interest to a Person who takes delivery thereof 
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in the form of a Restricted Definitive Note, then, upon the occurrence of any of the events in subsections (i) or 
(ii)  of Section 2.06(a) hereof and receipt by the Registrar of the following documentation: 

(A) if the holder of such beneficial interest in a Restricted Global 
Note proposes to exchange such beneficial interest for a Restricted Definitive Note, a certificate from such holder 
substantially in the form of Exhibit C hereto, including the certifications in item (2)(a) thereof; 

(B) if such beneficial interest is being transferred to a QIB in 
accordance with Rule 144A, a certificate substantially in the form of Exhibit B hereto, including the certifications in 
item (1) thereof; 

(C) if such beneficial interest is being transferred to a Non-U.S. 
Person in an offshore transaction in accordance with Rule 903 or Rule 904, a certificate substantially in the form of 
Exhibit B hereto, including the certifications in item (2) thereof; 

(D) if such beneficial interest is being transferred pursuant to an 
exemption from the registration requirements of the Securities Act in accordance with Rule 144, a certificate 
substantially in the form of Exhibit B hereto, including the certifications in item (3)(a) thereof; 

(E) if such beneficial interest is being transferred to an Issuer or 
any of its Restricted Subsidiaries, a certificate substantially in the form of Exhibit B hereto, including the 
certifications in item (3)(b) thereof; or 

(F) if such beneficial interest is being transferred pursuant to an 
effective registration statement under the Securities Act, a certificate substantially in the form of Exhibit B hereto, 
including the certifications in item (3)(c) thereof, 

the Trustee shall cause the aggregate principal amount of the applicable Global Note to be reduced accordingly 
pursuant to Section 2.06(g) hereof, and the Issuers shall execute and the Trustee shall authenticate and mail to the 
Person designated in the instructions a Definitive Note in the applicable principal amount.  Any Definitive Note 
issued in exchange for a beneficial interest in a Restricted Global Note pursuant to this Section 2.06(c) shall be 
registered in such name or names and in such authorized denomination or denominations as the holder of such 
beneficial interest shall instruct the Registrar through instructions from the Depositary and the Participant or Indirect 
Participant.  The Trustee shall mail such Definitive Notes to the Persons in whose names such Notes are so 
registered.  Any Definitive Note issued in exchange for a beneficial interest in a Restricted Global Note pursuant to 
this Section 2.06(c)(i) shall bear the Private Placement Legend and shall be subject to all restrictions on transfer 
contained therein. 

(2) Beneficial Interests in Regulation S Temporary Global Note to 
Definitive Notes.  Notwithstanding Sections 2.06(c)(1)(A) and (C) hereof, a beneficial interest in the Regulation S 
Temporary Global Note may not be exchanged for a Definitive Note or transferred to a Person who takes delivery 
thereof in the form of a Definitive Note prior to (A) the expiration of the Restricted Period and (B) the receipt by the 
Registrar of any certificates required pursuant to Rule 903 under the Securities Act, except in the case of a transfer 
pursuant to an exemption for the registration requirements of the Securities Act other than Rule 903 or Rule 904. 

(3) Beneficial Interests in Restricted Global Notes to Unrestricted 
Definitive Notes.  A holder of a beneficial interest in a Restricted Global Note may exchange such beneficial interest 
for an Unrestricted Definitive Note or may transfer such beneficial interest to a Person who takes delivery thereof in 
the form of an Unrestricted Definitive Note only upon the occurrence of any of the events in subsection (i) or (ii) of 
Section 2.06(a) hereof and if: 

(A) the Registrar receives the following: 

(1) if the holder of such beneficial interest in a Restricted 
Global Note proposes to exchange such beneficial interest for an Unrestricted Definitive Note, a certificate 
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from such holder substantially in the form of Exhibit C hereto, including the certifications in item (1)(b) 
thereof; or 

(2) if the holder of such beneficial interest in a Restricted 
Global Note proposes to transfer such beneficial interest to a Person who shall take delivery thereof in the 
form of an Unrestricted Definitive Note, a certificate from such holder substantially in the form of 
Exhibit B hereto, including the certifications in item (4) thereof; 

and in each such case set forth in this subparagraph (A), if the Issuers or the Registrar so request or if the Applicable 
Procedures so require, an Opinion of Counsel in form reasonably acceptable to the Issuers to the effect that such 
exchange or transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein 
and in the Private Placement Legend are no longer required in order to maintain compliance with the Securities Act; 
or 

(B) such transfer is effected pursuant to an automatic exchange in 
accordance with Section 2.06(i) of this Indenture. 

(4) Beneficial Interests in Unrestricted Global Notes to Unrestricted 
Definitive Notes.  If any holder of a beneficial interest in an Unrestricted Global Note proposes to exchange such 
beneficial interest for a Definitive Note or to transfer such beneficial interest to a Person who takes delivery thereof 
in the form of a Definitive Note, then, upon the occurrence of any of the events in subsection (i) or (ii) of 
Section 2.06(a) hereof and satisfaction of the conditions set forth in Section 2.06(b)(2) hereof, the Trustee shall 
cause the aggregate principal amount of the applicable Global Note to be reduced accordingly pursuant to 
Section 2.06(g) hereof, and the Issuers shall execute and the Trustee shall authenticate and mail to the Person 
designated in the instructions a Definitive Note in the applicable principal amount.  Any Definitive Note issued in 
exchange for a beneficial interest pursuant to this Section 2.06(c)(4) shall be registered in such name or names and 
in such authorized denomination or denominations as the holder of such beneficial interest shall instruct the 
Registrar through instructions from or through the Depositary and the Participant or Indirect Participant.  The 
Trustee shall mail such Definitive Notes to the Persons in whose names such Notes are so registered.  Any 
Definitive Note issued in exchange for a beneficial interest pursuant to this Section 2.06(c)(4) shall not bear the 
Private Placement Legend. 

(d) Transfer and Exchange of Definitive Notes for Beneficial Interests. 

(1) Restricted Definitive Notes to Beneficial Interests in Restricted Global 
Notes.  If any Holder of a Restricted Definitive Note proposes to exchange such Note for a beneficial interest in a 
Restricted Global Note or to transfer such Restricted Definitive Note to a Person who takes delivery thereof in the 
form of a beneficial interest in a Restricted Global Note, then, upon receipt by the Registrar of the following 
documentation: 

(A) if the Holder of such Restricted Definitive Note proposes to 
exchange such Note for a beneficial interest in a Restricted Global Note, a certificate from such Holder substantially 
in the form of Exhibit C hereto, including the certifications in item (2)(b) thereof; 

(B) if such Restricted Definitive Note is being transferred to a QIB 
in accordance with Rule 144A, a certificate substantially in the form of Exhibit B hereto, including the certifications 
in item (1) thereof; 

(C) if such Restricted Definitive Note is being transferred to a 
Non-U.S. Person in an offshore transaction in accordance with Rule 903 or Rule 904, a certificate substantially in 
the form of Exhibit B hereto, including the certifications in item (2) thereof; 

(D) if such Restricted Definitive Note is being transferred pursuant 
to an exemption from the registration requirements of the Securities Act in accordance with Rule 144, a certificate 
substantially in the form of Exhibit B hereto, including the certifications in item (3)(a) thereof; 
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(E) if such Restricted Definitive Note is being transferred to an 
Issuer or any of its Restricted Subsidiaries, a certificate substantially in the form of Exhibit B hereto, including the 
certifications in item (3)(b) thereof; or 

(F) if such Restricted Definitive Note is being transferred pursuant 
to an effective registration statement under the Securities Act, a certificate substantially in the form of Exhibit B 
hereto, including the certifications in item (3)(c) thereof, 

the Trustee shall cancel the Restricted Definitive Note, increase or cause to be increased the aggregate principal 
amount of, in the case of clause (A) above, the applicable Restricted Global Note, in the case of clause (B) above, 
the applicable 144A Global Note, and in the case of clause (C) above, the applicable Regulation S Global Note. 

(2) Restricted Definitive Notes to Beneficial Interests in Unrestricted 
Global Notes.  A Holder of a Restricted Definitive Note may exchange such Note for a beneficial interest in an 
Unrestricted Global Note or transfer such Restricted Definitive Note to a Person who takes delivery thereof in the 
form of a beneficial interest in an Unrestricted Global Note only if: 

(A) the Registrar receives the following: 

(1) if the Holder of such Definitive Notes proposes to 
exchange such Notes for a beneficial interest in the Unrestricted Global Note, a certificate from such 
Holder substantially in the form of Exhibit C hereto, including the certifications in item (1)(c) thereof; or 

(2) if the Holder of such Definitive Notes proposes to 
transfer such Notes to a Person who shall take delivery thereof in the form of a beneficial interest in the 
Unrestricted Global Note, a certificate from such Holder substantially in the form of Exhibit B hereto, 
including the certifications in item (4) thereof; 

and, in each such case set forth in this subparagraph (A), if the Issuers or the Registrar so request or if the 
Applicable Procedures so require, an Opinion of Counsel in form reasonably acceptable to the Issuers and the 
Registrar to the effect that such exchange or transfer is in compliance with the Securities Act and that the restrictions 
on transfer contained herein and in the Private Placement Legend are no longer required in order to maintain 
compliance with the Securities Act; or 

(B) such transfer is effected pursuant to an automatic exchange in 
accordance with Section 2.06(i) of this Indenture. 

Upon satisfaction of the conditions of any of the subparagraphs in this Section 2.06(d)(ii), the 
Trustee shall cancel the Definitive Notes and increase or cause to be increased the aggregate principal amount of the 
Unrestricted Global Note. 

(3) Unrestricted Definitive Notes to Beneficial Interests in Unrestricted 
Global Notes.  A Holder of an Unrestricted Definitive Note may exchange such Note for a beneficial interest in an 
Unrestricted Global Note or transfer such Definitive Notes to a Person who takes delivery thereof in the form of a 
beneficial interest in an Unrestricted Global Note at any time.  Upon receipt of a request for such an exchange or 
transfer, the Trustee shall cancel the applicable Unrestricted Definitive Note and increase or cause to be increased 
the aggregate principal amount of one of the Unrestricted Global Notes. 

If any such exchange or transfer from a Definitive Note to a beneficial interest is effected pursuant 
to subparagraph (2)(A) or (3) above at a time when an Unrestricted Global Note has not yet been issued, the Issuers 
shall issue and, upon receipt of an Authentication Order in accordance with Section 2.02 hereof, the Trustee shall 
authenticate one or more Unrestricted Global Notes in an aggregate principal amount equal to the principal amount 
of Definitive Notes so transferred. 
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(e) Transfer and Exchange of Definitive Notes for Definitive Notes.  Upon request 
by a Holder of Definitive Notes and such Holder’s compliance with the provisions of this Section 2.06(e), the 
Registrar shall register the transfer or exchange of Definitive Notes.  Prior to such registration of transfer or 
exchange, the requesting Holder shall present or surrender to the Registrar the Definitive Notes duly endorsed or 
accompanied by a written instruction of transfer in form satisfactory to the Registrar duly executed by such Holder 
or by its attorney, duly authorized in writing.  In addition, the requesting Holder shall provide any additional 
certifications, documents and information, as applicable, required pursuant to the following provisions of this 
Section 2.06(e): 

(1) Restricted Definitive Notes to Restricted Definitive Notes.  Any 
Restricted Definitive Note may be transferred to and registered in the name of Persons who take delivery thereof in 
the form of a Restricted Definitive Note if the Registrar receives the following: 

(A) if the transfer will be made pursuant to a QIB in accordance 
with Rule 144A, then the transferor must deliver a certificate substantially in the form of Exhibit B hereto, including 
the certifications in item (1) thereof; 

(B) if the transfer will be made pursuant to Rule 903 or Rule 904 
then the transferor must deliver a certificate in the form of Exhibit B hereto, including the certifications in item (2) 
thereof; or 

(C) if the transfer will be made pursuant to any other exemption 
from the registration requirements of the Securities Act, then the transferor must deliver a certificate in the form of 
Exhibit B hereto, including the certifications required by item (3) thereof, if applicable. 

(2) Restricted Definitive Notes to Unrestricted Definitive Notes.  Any 
Restricted Definitive Note may be exchanged by the Holder thereof for an Unrestricted Definitive Note or 
transferred to a Person or Persons who take delivery thereof in the form of an Unrestricted Definitive Note if: 

(A) the Registrar receives the following: 

(1) if the Holder of such Restricted Definitive Notes 
proposes to exchange such Notes for an Unrestricted Definitive Note, a certificate from such Holder 
substantially in the form of Exhibit C hereto, including the certifications in item (1)(d) thereof; or 

(2) if the Holder of such Restricted Definitive Notes 
proposes to transfer such Notes to a Person who shall take delivery thereof in the form of an Unrestricted 
Definitive Note, a certificate from such Holder substantially in the form of Exhibit B hereto, including the 
certifications in item (4) thereof; 

and, in each such case set forth in this subparagraph (A), if the Issuers or the Registrar so request, an 
Opinion of Counsel in form reasonably acceptable to the Registrar to the effect that such exchange or 
transfer is in compliance with the Securities Act and that the restrictions on transfer contained herein and in 
the Private Placement Legend are no longer required in order to maintain compliance with the Securities 
Act; or 

(B) such transfer is effected pursuant to an automatic exchange in 
accordance with Section 2.06(i) of this Indenture. 

(3) Unrestricted Definitive Notes to Unrestricted Definitive Notes.  A 
Holder of Unrestricted Definitive Notes may transfer such Notes to a Person who takes delivery thereof in the form 
of an Unrestricted Definitive Note.  Upon receipt of a request to register such a transfer, the Registrar shall register 
the Unrestricted Definitive Notes pursuant to the instructions from the Holder thereof. 
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(f) Legends. 

(1) Private Placement Legend. 

(A) Except as permitted by subparagraph (B) below, each Global 
Note and each Definitive Note (and all Notes issued in exchange therefor or substitution therefor) shall bear the 
legend in substantially the following form: 

“THE NOTES EVIDENCED HEREBY HAVE NOT BEEN AND ARE NOT EXPECTED TO 
BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS 
AMENDED (THE “SECURITIES ACT”) AND MAY NOT BE OFFERED, SOLD, PLEDGED 
OR OTHERWISE TRANSFERRED EXCEPT (A) (1) TO A PERSON WHO THE SELLER 
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE 
MEANING OF RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN 
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A 
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN OFFSHORE 
TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S 
UNDER THE SECURITIES ACT, (3) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144 
THEREUNDER (IF AVAILABLE AND PROVIDED THAT PRIOR TO SUCH TRANSFER, 
THE TRUSTEE IS FURNISHED WITH AN OPINION OF COUNSEL ACCEPTABLE TO THE 
ISSUERS THAT SUCH TRANSFER IS IN COMPLIANCE WITH THE SECURITIES ACT), 
(4) TO AN INSTITUTIONAL ACCREDITED INVESTOR IN A TRANSACTION EXEMPT 
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT OR 
(5) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 
SECURITIES ACT AND (B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES 
LAWS OF THE STATES OF THE UNITED STATES AND OTHER JURISDICTIONS.” 

(B) Notwithstanding the foregoing, any Global Note or Definitive 
Note issued pursuant to subparagraph (b)(4), (c)(3), (c)(4), (d)(2), (d)(3), (e)(2), (e)(3) or (i) of this Section 2.06 (and 
all Notes issued in exchange therefor or substitution thereof) shall not bear the Private Placement Legend. 

(2) Global Note Legend.  Each Global Note shall bear a legend in 
substantially the following form: 

“THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEFINED IN THE 
INDENTURE GOVERNING THIS NOTE) OR ITS NOMINEE IN CUSTODY FOR THE 
BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS NOT TRANSFERABLE TO 
ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (i) THE TRUSTEE MAY 
MAKE SUCH NOTATIONS HEREON AS MAY BE REQUIRED PURSUANT TO 
SECTION 2.06(g) OF THE INDENTURE, (ii) THIS GLOBAL NOTE MAY BE EXCHANGED 
IN WHOLE BUT NOT IN PART PURSUANT TO SECTION 2.06(a) OF THE INDENTURE, 
(iii) THIS GLOBAL NOTE MAY BE DELIVERED TO THE TRUSTEE FOR 
CANCELLATION PURSUANT TO SECTION 2.11 OF THE INDENTURE AND (iv) THIS 
GLOBAL NOTE MAY BE TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE 
PRIOR WRITTEN CONSENT OF THE ISSUERS.  UNLESS AND UNTIL IT IS EXCHANGED 
IN WHOLE OR IN PART FOR NOTES IN DEFINITIVE FORM, THIS NOTE MAY NOT BE 
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE 
DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR 
ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH 
NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR 
DEPOSITARY.  UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (55 WATER STREET, NEW 
YORK, NEW YORK) (“DTC”) TO THE ISSUERS OR THEIR AGENT FOR REGISTRATION 
OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO.  OR SUCH OTHER NAME AS MAY BE 
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REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 
IS MADE TO CEDE & CO.  OR SUCH OTHER ENTITY AS MAY BE REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN.” 

(3) Regulation S Temporary Global Note Legend.  Each Regulation S 
Temporary Global Note shall bear a legend in substantially the following form: 

“THE RIGHTS ATTACHING TO THIS REGULATION S TEMPORARY GLOBAL NOTE, 
AND THE CONDITIONS AND PROCEDURES GOVERNING ITS EXCHANGE FOR 
DEFINITIVE NOTES, ARE AS SPECIFIED IN THE INDENTURE (AS DEFINED HEREIN).  
NEITHER THE HOLDER NOR THE BENEFICIAL OWNERS OF THIS REGULATION S 
TEMPORARY GLOBAL NOTE SHALL BE ENTITLED TO RECEIVE PAYMENT OF 
INTEREST HEREON.” 

(4) OID Legend.  Notes issued with more than a de minimis amount of 
original issue discount shall bear a legend in substantially the following form (and, notwithstanding any in this 
Indenture to the contrary, may bear a separate CUSIP or other identification number in order to facilitate trading 
separately from other Notes of the same series):  

“THIS NOTE MAY HAVE BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT (“OID”) FOR U.S. 
FEDERAL INCOME TAX PURPOSES. THE ISSUE PRICE, THE AMOUNT OF ANY OID, THE ISSUE 
DATE AND THE YIELD TO MATURITY OF THIS NOTE MAY BE OBTAINED BY SENDING A 
WRITTEN REQUEST TO MICHAEL SHORT, EXECUTIVE PRESIDENT AND CHIEF FINANCIAL 
OFFICER, TOYS “R” US, INC., ONE GEOFFREY WAY, WAYNE, NEW JERSEY 07470.”  
 

(g) Cancellation and/or Adjustment of Global Notes.  At such time as all beneficial 
interests in a particular Global Note have been exchanged for Definitive Notes or a particular Global Note has been 
redeemed, repurchased or cancelled in whole and not in part, each such Global Note shall be returned to or retained 
and cancelled by the Trustee in accordance with Section 2.11 hereof.  At any time prior to such cancellation, if any 
beneficial interest in a Global Note is exchanged for or transferred to a Person who will take delivery thereof in the 
form of a beneficial interest in another Global Note or for Definitive Notes, the principal amount of Notes 
represented by such Global Note shall be reduced accordingly and an endorsement shall be made on such Global 
Note by the Trustee or by the Depositary at the direction of the Trustee to reflect such reduction; and if the 
beneficial interest is being exchanged for or transferred to a Person who will take delivery thereof in the form of a 
beneficial interest in another Global Note, such other Global Note shall be increased accordingly and an 
endorsement shall be made on such Global Note by the Trustee or by the Depositary at the direction of the Trustee 
to reflect such increase. 

(h) General Provisions Relating to Transfers and Exchanges. 

(1) To permit registrations of transfers and exchanges, the Issuers shall 
execute and the Trustee shall authenticate Global Notes and Definitive Notes upon receipt of an Authentication 
Order in accordance with Section 2.02 hereof or at the Trustee’s or the Registrar’s request. 

(2) No service charge shall be made to a holder of a beneficial interest in a 
Global Note or to a Holder of a Definitive Note for any registration of transfer or exchange, but the Issuers may 
require payment of a sum sufficient to cover any transfer tax or similar governmental charge payable in connection 
therewith (other than any such transfer taxes or similar governmental charge payable upon exchange or transfer 
pursuant to Sections 2.07, 2.10, 4.11, 4.15 and 9.05 hereof). 

(3) Neither the Registrar nor the Issuers shall be required to register the 
transfer of or exchange any Note selected for redemption in whole or in part, or tendered (and not withdrawn) for 
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repurchase in connection with an Asset Sale Offer, a Repurchase Offer or other tender offer except the unredeemed 
or unrepurchased portion of any Note being redeemed or repurchased in part. 

(4) All Global Notes and Definitive Notes issued upon any registration of 
transfer or exchange of Global Notes or Definitive Notes shall be the valid obligations of the Issuers, evidencing the 
same debt, and entitled to the same benefits under this Indenture, as the Global Notes or Definitive Notes 
surrendered upon such registration of transfer or exchange. 

(5) The Issuers shall not be required (A) to issue, to register the transfer of 
or to exchange any Notes during a period beginning at the opening of business 15 days before the day of any 
selection of Notes for redemption under Section 3.02 hereof and ending at the close of business on the day of 
selection, (B) to register the transfer of or to exchange any Note so selected for redemption in whole or in part, 
except the unredeemed portion of any Note being redeemed in part or (C) to register the transfer of or to exchange a 
Note between a Record Date and the next succeeding Interest Payment Date. 

(6) Prior to due presentment for the registration of a transfer of any Note, 
the Trustee, any Agent and the Issuers may deem and treat the Person in whose name any Note is registered as the 
absolute owner of such Note for the purpose of receiving payment of principal of (and premium) and interest on 
such Notes and for all other purposes, and none of the Trustee, any Agent or the Issuers shall be affected by notice 
to the contrary. 

(7) Upon surrender for registration of transfer of any Note at the office or 
agency of the Issuers designated pursuant to Section 4.02 hereof, the Issuers shall execute, and the Trustee shall 
authenticate and mail, in the name of the designated transferee or transferees, one or more replacement Notes of any 
authorized denomination or denominations of a like aggregate principal amount. 

(8) At the option of the Holder, Notes may be exchanged for other Notes of 
any authorized denomination or denominations of a like aggregate principal amount upon surrender of the Notes to 
be exchanged at such office or agency.  Whenever any Global Notes or Definitive Notes are so surrendered for 
exchange, the Issuers shall execute, and the Trustee shall authenticate and mail, the replacement Global Notes and 
Definitive Notes which the Holder making the exchange is entitled to in accordance with the provisions of 
Section 2.02 hereof. 

(9) All certifications, certificates and Opinions of Counsel required to be 
submitted to the Registrar pursuant to this Section 2.06 to effect a registration of transfer or exchange may be 
submitted by facsimile or PDF. 

(i) Automatic Exchange from Restricted Global Note to Unrestricted Global Note.  
At the option of the Issuers and upon compliance with the following procedures, beneficial interests in a Restricted 
Global Note shall be exchanged for beneficial interests in an Unrestricted Global Note.  In order to effect such 
exchange, the Issuers shall (i) provide written notice to the Trustee instructing the Trustee to direct the Depositary to 
transfer the specified amount of the outstanding beneficial interests in a particular Restricted Global Note to an 
Unrestricted Global Note and provide the Depositary with all such information as is necessary for the Depositary to 
appropriately credit and debit the relevant Holder accounts and (ii) provide prior written notice to all Holders of 
such exchange, which notice must include the date such exchange is proposed to occur, the CUSIP number of the 
relevant Restricted Global Note and the CUSIP number of the Unrestricted Global Note into which such Holders’ 
beneficial interests will be exchanged.  As a condition to any such exchange pursuant to this Section 2.06(i), the 
Trustee shall be entitled to receive from the Issuers, and rely upon conclusively without any liability, an Officer’s 
Certificate and an Opinion of Counsel of the Issuers, in form reasonably satisfactory to the Trustee, to the effect that 
such transfer of beneficial interests to the Unrestricted Global Note shall be effected in compliance with the 
Securities Act.  The Issuers may request from Holders such information it reasonably determines is required in order 
to be able to deliver such Officer’s Certificate and Opinion of Counsel.  Upon such exchange of beneficial interests 
pursuant to this Section 2.06(i), the Registrar shall reflect on its books and records the date of such transfer and a 
decrease and increase, respectively, in the principal amount of the applicable Restricted Global Note and the 
Unrestricted Global Note, respectively, equal to the principal amount of beneficial interests transferred.  Following 
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any such transfer pursuant to this Section 2.06(i) of all of the beneficial interests in a Restricted Global Note, such 
Restricted Global Note shall be cancelled. 

(j) The Trustee shall have no responsibility or obligation to any Depositary 
Participant or beneficial owner of interests in any Global Notes or other Person with respect to the accuracy of the 
records of the Depositary or its nominee or of any participant or member thereof, with respect to any ownership 
interest in the Notes or with respect to the delivery to any participant, member, beneficial owner or other Person 
(other than the Depositary) of any notice (including any notice of optional redemption) or the payment of any 
amount, under or with respect to such Notes. 

(k) The Trustee shall have no obligation or duty to monitor, determine or inquire as 
to compliance with any restrictions on transfer imposed under this Indenture or under applicable law with respect to 
any transfer of any interest in any Note (including any transfers between or among Depositary Participants or 
beneficial owners of interests in any Global Notes) other than to require delivery of such certificates and other 
documentation or evidence as are expressly required by, and to do so if and when expressly required by the terms of, 
this Indenture, and to examine the same to determine substantial compliance as to form with the express 
requirements hereof. 

(l) Neither the Trustee nor any Agent shall have any responsibility for any actions 
taken or not taken by the Depositary. 

Section 2.07 Replacement Notes.  If any mutilated Note is surrendered to the Trustee, the 
Registrar or the Issuers and the Trustee receives evidence to its satisfaction of the ownership and destruction, loss or 
theft of any Note, the Issuers shall issue and the Trustee, upon receipt of an Authentication Order, shall authenticate 
a replacement Note if the Trustee’s requirements are met.  An indemnity bond must be supplied by the Holder that is 
sufficient in the judgment of the Trustee to protect the Trustee and its Agents and any authentication Agent, and in 
the judgment of the Issuers to protect the Issuers and its Agents, from any loss that any of them may suffer if a Note 
is replaced.  The Issuers and/or the Trustee may charge for their expenses in replacing a Note. 

Every replacement Note is a contractual obligation of the Issuers and shall be entitled to all of the 
benefits of this Indenture equally and proportionately with all other Notes duly issued hereunder. 

Section 2.08 Outstanding Notes.  The Notes outstanding at any time are all the Notes 
authenticated by the Trustee except for those cancelled by it, those delivered to it for cancellation, those reductions 
in the interest in a Global Note effected by the Trustee in accordance with the provisions hereof, and those described 
in this Section 2.08 as not outstanding.  Except as set forth in Section 2.09 hereof, a Note does not cease to be 
outstanding because the Issuers or an Affiliate of the Issuers holds the Note. 

If a Note is replaced pursuant to Section 2.07 hereof, it ceases to be outstanding unless the Trustee 
receives proof satisfactory to it that the replaced Note is held by a bona fide purchaser. 

If the principal amount of any Note is considered paid under Section 4.01 hereof, it ceases to be 
outstanding and interest on it ceases to accrue. 

If the Paying Agent (other than the Issuers, a Subsidiary or an Affiliate of any thereof) holds, on a 
redemption date or maturity date, money sufficient to pay Notes payable on that date, then on and after that date 
such Notes shall be deemed to be no longer outstanding and shall cease to accrue interest. 

Section 2.09 Treasury Notes.  In determining whether the Holders of the required principal 
amount of Notes have concurred in any direction, waiver or consent, Notes owned by the Issuer or any Guarantor, or 
by any Affiliate of the Issuer or any Guarantor, will be considered as though not outstanding, except that for the 
purposes of determining whether the Trustee shall be protected in relying on any such direction, waiver or consent, 
only Notes that a Responsible Officer of the Trustee actually knows are so owned shall be so disregarded.  Notes so 
owned which have been pledged in good faith shall not be disregarded if the pledgee establishes to the satisfaction 
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of the Trustee the pledgee’s right to deliver any such direction, waiver or consent with respect to the Notes and that 
the pledgee is not an Issuer or any obligor upon the Notes or any Affiliate of the Issuers or of such other obligor. 

Section 2.10 Temporary Notes.  Until certificates representing Notes are ready for delivery, 
the Issuers may prepare and the Trustee, upon receipt of an Authentication Order, shall authenticate temporary 
Notes.  Temporary Notes shall be substantially in the form of certificated Notes but may have variations that the 
Issuers considers appropriate for temporary Notes and as shall be reasonably acceptable to the Trustee.  Without 
unreasonable delay, the Issuers shall prepare and the Trustee shall authenticate definitive Notes in exchange for 
temporary Notes. 

Holders and beneficial holders, as the case may be, of temporary Notes shall be entitled to all of 
the benefits accorded to Holders, or beneficial holders, respectively, of Notes under this Indenture. 

Section 2.11 Cancellation.  The Issuers at any time may deliver Notes to the Trustee for 
cancellation.  The Registrar and Paying Agent shall forward to the Trustee any Notes surrendered to them for 
registration of transfer, exchange or payment.  The Trustee or, at the direction of the Trustee, the Registrar or the 
Paying Agent and no one else shall cancel all Notes surrendered for registration of transfer, exchange, payment, 
replacement or cancellation and shall destroy cancelled Notes (subject to the record retention requirement of the 
Exchange Act and the Trustee’s customary procedures).  Certification of the destruction of all cancelled Notes shall 
be delivered to the Issuers upon the Issuers’ request.  The Issuers may not issue new Notes to replace Notes that it 
has paid or that have been delivered to the Trustee for cancellation. 

Section 2.12 Defaulted Interest.  If the Issuers default in a payment of interest on the Notes, 
the Issuers shall pay the defaulted interest in any lawful manner plus, to the extent lawful, interest payable on the 
defaulted interest to the Persons who are Holders on a subsequent special record date, in each case at the rate 
provided in the Notes and in Section 4.01 hereof.  The Issuers shall notify the Trustee in writing of the amount of 
defaulted interest proposed to be paid on each Note and the date of the proposed payment, and at the same time the 
Issuers shall deposit with the Trustee an amount of money equal to the aggregate amount proposed to be paid in 
respect of such defaulted interest or shall make arrangements satisfactory to the Trustee for such deposit prior to the 
date of the proposed payment, such money when deposited to be held in trust for the benefit of the Persons entitled 
to such defaulted interest as provided in this Section 2.12.  The Issuers shall fix or cause to be fixed each such 
special record date and payment date; provided that no such special record date shall be less than 10 days prior to the 
related payment date for such defaulted interest.  The Issuers shall promptly notify the Trustee of such special record 
date.  At least 15 days before the special record date, the Issuers (or, upon the written request of the Issuers, the 
Trustee in the name and at the expense of the Issuers) shall mail or cause to be mailed, first-class postage prepaid, or 
otherwise send electronically, to each Holder a notice at his or her address as it appears in the Note Register that 
states the special record date, the related payment date and the amount of such interest to be paid. 

Subject to the foregoing provisions of this Section 2.12 and for greater certainty, each Note 
delivered under this Indenture upon registration of transfer of or in exchange for or in lieu of any other Note shall 
carry the rights to interest accrued and unpaid, and to accrue, which were carried by such other Note. 

Section 2.13 CUSIP and ISIN Numbers.  The Issuers in issuing the Notes may use CUSIP 
and/or ISIN numbers (if then generally in use) and, if so, the Trustee shall use CUSIP and/or ISIN numbers in 
notices of redemption as a convenience to Holders; provided, that any such notice may state that no representation is 
made as to the correctness of such numbers either as printed on the Notes or as contained in any notice of 
redemption and that reliance may be placed only on the other identification numbers printed on the Notes, and any 
such redemption shall not be affected by any defect in or omission of such numbers.  The Issuers will as promptly as 
practicable notify the Trustee in writing of any change in the CUSIP or ISIN numbers. 

ARTICLE III 
 

REDEMPTION 

Section 3.01 Notices to Trustee.  If the Issuers elect to redeem Notes pursuant to Section 3.07 
hereof, they shall furnish to the Trustee, at least two Business Days (unless a shorter notice shall be agreed to by the 
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Trustee) before notice of redemption is required to be sent or caused to be sent to Holders pursuant to Section 3.03 
hereof but not more than 60 days before a Redemption Date, an Officer’s Certificate setting forth (i) the paragraph 
or subparagraph of such Note and/or Section of this Indenture pursuant to which the redemption shall occur, (ii) the 
redemption date, (iii) the principal amount of the Notes to be redeemed and (iv) the redemption price (if then 
determined and otherwise the method of determination). 

Section 3.02 Selection of Notes to Be Redeemed or Purchased.  If less than all of the Notes, 
are to be redeemed or purchased in an offer to purchase at any time, the Registrar and Paying Agent shall select the 
Notes to be redeemed or purchased (a) if the Notes are listed on any national securities exchange and the Registrar 
and Paying Agent are informed of such listing, in compliance with the requirements of the principal national 
securities exchange on which the Notes are listed, (b) on a pro rata basis to the extent practicable or (c) by lot or by 
such other method in accordance with the procedures of DTC.  In the event of partial redemption or purchase by lot, 
the particular Notes to be redeemed or purchased shall be selected, unless otherwise provided herein, not less than 
30 nor more than 60 days prior to the redemption date by the Registrar and Paying Agent from the outstanding 
Notes not previously called for redemption or purchase. 

The Registrar and Paying Agent shall promptly notify the Issuers in writing of the Notes selected 
for redemption or purchase and, in the case of any Note selected for partial redemption or purchase, the principal 
amount thereof to be redeemed or purchased.  Notes and portions of Notes selected shall be in amounts of $2,000 or 
whole multiples of $1,000 in excess thereof; no Notes of $2,000 or less can be redeemed in part, except that if all of 
the Notes of a Holder are to be redeemed or purchased, the entire outstanding amount of Notes held by such Holder, 
even if not $2,000 or a multiple of $1,000 in excess thereof, shall be redeemed or purchased.  Except as provided in 
the preceding sentence, provisions of this Indenture that apply to Notes called for redemption or purchase also apply 
to portions of Notes called for redemption or purchase. 

Section 3.03 Notice of Redemption.  The Issuers shall deliver electronically, mail or cause to 
be mailed by first-class mail, postage prepaid, notices of redemption at least 30 days but not more than 60 days 
before the Redemption Date to each Holder of Notes to be redeemed at such Holder’s registered address or 
otherwise in accordance with the procedures of DTC, except that redemption notices may be mailed more than 
60 days prior to a Redemption Date if the notice is issued in connection with Article XIII hereof. 

The notice shall identify the Notes to be redeemed and shall state: 

(a) the Redemption Date; 

(b) the redemption price; 

(c) if any Note is to be redeemed in part only, the portion of the principal amount of 
that Note that is to be redeemed and that, after the Redemption Date upon surrender of such Note, a new Note or 
Notes in principal amount equal to the unredeemed portion of the original Note representing the same indebtedness 
to the extent not redeemed will be issued in the name of the Holder of the Notes upon cancellation of the original 
Note; 

(d) the name and address of the Paying Agent; 

(e) that Notes called for redemption must be surrendered to the Paying Agent to 
collect the redemption price; 

(f) that, unless the Issuers default in making such redemption payment, interest on 
Notes called for redemption ceases to accrue on and after the Redemption Date; 

(g) the paragraph or subparagraph of the Notes and/or Section of this Indenture 
pursuant to which the Notes called for redemption are being redeemed; 
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(h) that no representation is made as to the correctness or accuracy of the CUSIP 
and/or ISIN number, if any, listed in such notice or printed on the Notes; and 

(i) any condition to such redemption. 

At the Issuers’ request, the Trustee shall give the notice of redemption in the Issuers’ name and at 
its expense; provided that the Issuers shall have delivered to the Trustee, at least two Business Days before notice of 
redemption is required to be delivered, mailed or caused to be mailed to Holders pursuant to this Section 3.03 
(unless a shorter notice shall be agreed to by the Trustee), an Officer’s Certificate requesting that the Trustee give 
such notice and a copy of the notice of redemption that sets forth the information to be stated in such notice as 
provided in the preceding paragraph. 

Section 3.04 Effect of Notice of Redemption.  Once notice of redemption is mailed or 
delivered in accordance with Section 3.03 hereof, Notes called for redemption become irrevocably due and payable 
on the Redemption Date at the redemption price (except as provided for in Section 3.07(e) hereof).  The notice, if 
mailed or delivered in a manner herein provided, shall be conclusively presumed to have been given, whether or not 
the Holder receives such notice.  In any case, failure to give such notice by mail or any defect in the notice to the 
Holder of any Note designated for redemption in whole or in part shall not affect the validity of the proceedings for 
the redemption of any other Note.  Subject to Section 3.05 hereof, on and after the redemption date, interest ceases 
to accrue on Notes or portions thereof called for redemption. 

Section 3.05 Deposit of Redemption or Purchase Price.  Prior to 10:00 a.m.  (New York City 
time) on the redemption or purchase date, the Issuers shall deposit with the Trustee or with the Paying Agent money 
sufficient to pay the redemption or purchase price of and accrued and unpaid interest on all Notes to be redeemed or 
purchased on that date.  The Trustee or the Paying Agent shall promptly return to the Issuers any money deposited 
with the Trustee or the Paying Agent by the Issuers in excess of the amounts necessary to pay the redemption or 
purchase price of, and accrued and unpaid interest on, all Notes to be redeemed or purchased. 

If the Issuers comply with the provisions of the preceding paragraph, on and after the redemption 
or purchase date, interest shall cease to accrue on the Notes or the portions of Notes called for redemption or 
purchase.  If a Note is redeemed or purchased on or after a Record Date but on or prior to the related Interest 
Payment Date, then any accrued and unpaid interest to the redemption or purchase date shall be paid to the Person in 
whose name such Note was registered at the close of business on such Record Date.  If any Note called for 
redemption or purchase shall not be so paid upon surrender for redemption or purchase because of the failure of the 
Issuers to comply with the preceding paragraph, interest shall be paid on the unpaid principal, from the redemption 
or purchase date until such principal is paid, and to the extent lawful on any interest accrued to the redemption or 
purchase date not paid on such unpaid principal, in each case at the rate provided in the Notes and in Section 4.01 
hereof. 

Section 3.06 Notes Redeemed or Purchased in Part.  Upon surrender of a Note that is 
redeemed or purchased in part, the Issuers shall issue and the Trustee shall authenticate for the Holder at the expense 
of the Issuers a new Note equal in principal amount to the unredeemed or unpurchased portion of the Note 
surrendered representing the same indebtedness to the extent not redeemed or purchased; provided that each new 
Note will be in a principal amount of $2,000 or an integral multiple of $1,000 in excess thereof.  It is understood 
that, notwithstanding anything in this Indenture to the contrary, only an Authentication Order and not an Opinion of 
Counsel or Officer’s Certificate is required for the Trustee to authenticate such new Note. 

Section 3.07 Optional Redemption. 

(a) Except as set forth below and in Section 4.11, the Issuers will not be entitled to 
redeem or prepay Notes. 

(b) [Reserved]. 
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(c) The Issuers may redeem the Notes, in whole or in part, upon notice as described 
in Section 3.03, at a redemption price equal to 103% of the principal amount of the Notes to be redeemed, plus 
accrued and unpaid interest thereon, if any, to, but excluding the applicable Redemption Date, subject to the right of 
Holders of record on the relevant Record Date to receive interest due on the relevant Interest Payment Date. 

(d) [Reserved]. 

(e) Any notice of any redemption may be given prior to the redemption thereof, and 
any such redemption or notice may, at the Issuers’ discretion, be subject to one or more conditions precedent, 
including, but not limited to, any corporate or financing transaction. 

(f) If the Issuers redeem less than all of the outstanding Notes, the Registrar and 
Paying Agent shall select the Notes to be redeemed in the manner described under Section 3.02 hereof. 

(g) Any redemption pursuant to this Section 3.07 shall be made pursuant to the 
provisions of Sections 3.01 through 3.06 hereof. 

Section 3.08 Mandatory Redemption.  The Issuers will not be required to make any 
mandatory redemption or sinking fund payments with respect to the Notes except for as provided in Sections 3.09 
and 4.11 hereof. 

Section 3.09 Asset Sales. 

(a) In the event that, pursuant to Section 4.11 hereof, the Issuers shall be required to 
commence an Asset Sale Offer, they shall follow the procedures specified below.  

(b) The Asset Sale Offer shall remain open for a period of 20 Business Days 
following its commencement and no longer, except to the extent that a longer period is required by applicable law 
(the “Offer Period”). No later than five Business Days after the termination of the Offer Period (the “Purchase 
Date”), the Issuers shall apply all Excess Proceeds (the “Offer Amount”) to the purchase of Notes (on a pro rata 
basis, if applicable), or, if less than the Offer Amount has been tendered, all Notes tendered in response to the Asset 
Sale Offer. Payment for any Notes so purchased shall be made in the same manner as interest payments are made.  

(c) If the Purchase Date is on or after a Record Date and on or before the related 
Interest Payment Date, any accrued and unpaid interest, if any, up to but excluding the Purchase Date, shall be paid 
to the Person in whose name a Note is registered at the close of business on such Record Date, and no additional 
interest shall be payable to Holders who tender Notes pursuant to the Asset Sale Offer.  

(d) Upon the commencement of an Asset Sale Offer, the Issuers shall deliver 
electronically or send, by first-class mail, a notice to each of the Holders, with a copy to the Trustee. The notice shall 
contain all instructions and materials necessary to enable such Holders to tender Notes pursuant to the Asset Sale 
Offer. The Asset Sale Offer shall be made to all Holders. The notice, which shall govern the terms of the Asset Sale 
Offer, shall state:  

(i) that the Asset Sale Offer is being made pursuant to this 
Section 3.09 and Section 4.11 hereof and the length of time the 
Asset Sale Offer shall remain open;  

(ii) the Offer Amount, the purchase price and the Purchase Date;  

(iii) that any Note not tendered or accepted for payment shall 
continue to accrue interest;  

(iv) that, unless the Issuers default in making such payment, any Note 
accepted for payment pursuant to the Asset Sale Offer shall cease 
to accrue interest on and after the Purchase Date;  
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(v) that Holders electing to have a Note purchased pursuant to an 
Asset Sale Offer may elect to have Notes purchased in the 
minimum amount of $2,000 or an integral multiple of $1,000 in 
excess thereof only;  

(vi) that Holders electing to have a Note purchased pursuant to any 
Asset Sale Offer shall be required to surrender the Note, with the 
form entitled “Option of Holder to Elect Purchase” attached to 
the Note completed, or transfer by book-entry transfer, to the 
Issuers, the Depositary, if appointed by the Issuers, or a Paying 
Agent at the address specified in the notice at least three days 
before the Purchase Date;  

(vii) that Holders shall be entitled to withdraw their election if the 
Issuers, the Depositary or the Paying Agent, as the case may be, 
receives, not later than the expiration of the Offer Period, a 
facsimile transmission or letter setting forth the name of the 
Holder, the principal amount of the Note the Holder delivered for 
purchase and a statement that such Holder is withdrawing his 
election to have such Note purchased;  

(viii) that, if the aggregate principal amount of Notes surrendered by 
the holders thereof exceeds the Offer Amount, the Trustee shall 
select the Notes to be purchased on a pro rata basis based on the 
accreted value or principal amount of the Notes (with such 
adjustments as may be deemed appropriate by the Trustee so that 
only Notes of authorized denominations remain outstanding; and  

(ix) that Holders whose Notes were purchased only in part shall be 
issued new Notes equal in principal amount to the unpurchased 
portion of the Notes surrendered (or transferred by book-entry 
transfer) representing the same indebtedness to the extent not 
repurchased.  

(e) On or before the Purchase Date, the Issuers shall, to the extent lawful, (1) accept 
for payment, on a pro rata basis to the extent necessary, subject to Section 3.09(b), the Offer Amount of Notes or 
portions thereof validly tendered pursuant to the Asset Sale Offer or, if less than the Offer Amount has been 
tendered, all Notes tendered and (2) deliver or cause to be delivered to the Trustee the Notes properly accepted 
together with an Officer’s Certificate stating the aggregate principal amount of Notes or portions thereof so 
tendered.  

(f) The Issuers, the Depositary or the Paying Agent, as the case may be, shall 
promptly mail or deliver to each tendering Holder an amount equal to the purchase price of the Notes properly 
tendered by such Holder and accepted by the Issuers for purchase, and the Issuers shall promptly issue a new Note, 
and the Trustee, upon receipt of an Authentication Order, shall authenticate and mail or deliver (or cause to be 
transferred by book-entry) such new Note to such Holder (it being understood that, notwithstanding anything in this 
Indenture to the contrary, no Opinion of Counsel or Officer’s Certificate is required for the Trustee to authenticate 
and mail or deliver such new Note) in a principal amount equal to any unpurchased portion of the Note surrendered 
representing the same indebtedness to the extent not repurchased; provided that each such new Note shall be in a 
principal amount of $2,000 or an integral multiple of $1,000 in excess thereof. Any Note not so accepted shall be 
promptly mailed or delivered by the Issuers to the Holder thereof. The Issuers shall publicly announce the results of 
the Asset Sale Offer on or as soon as practicable after the Purchase Date.  

(g) Other than as specifically provided in this Section 3.09 or Section 4.11, any 
purchase pursuant to this Section 3.09 shall be made pursuant to the applicable provisions of Sections 3.01 through 
3.06 hereof. 
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ARTICLE IV 
 

COVENANTS 

Section 4.01 Payment of Notes.  The Issuers shall pay or cause to be paid the principal of, 
premium and interest on the Notes on the dates and in the manner provided in the Notes.  Principal, premium and 
interest shall be considered paid on the date due if the Paying Agent, if other than the Issuers or a Subsidiary, holds 
as of noon Eastern Time on the due date money deposited by the Issuers in immediately available funds and 
designated for and sufficient to pay all principal, premium and interest then due. 

The Issuers shall pay interest (including post-petition interest in any proceeding under any 
Bankruptcy Law) on overdue principal at the rate equal to the then applicable interest rate on the Notes to the extent 
lawful; it shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on 
overdue installments of interest (without regard to any applicable grace period) at the same rate to the extent lawful. 

Section 4.02 Maintenance of Office or Agency.  The Issuers shall maintain an office or 
agency (which may be an office of the Trustee or an affiliate of the Trustee, Registrar or co-registrar) where Notes 
may be surrendered for registration of transfer or for exchange and where notices and demands to or upon the 
Issuers in respect of the Notes and this Indenture may be served.  The Issuers shall give prompt written notice to the 
Trustee of the location, and any change in the location, of such office or agency.  If at any time the Issuers shall fail 
to maintain any such required office or agency or shall fail to furnish the Trustee with the address thereof, such 
presentations, surrenders, notices and demands may be made or served at the Corporate Trust Office of the Trustee. 

The Issuers may also from time to time designate one or more other offices or agencies where the 
Notes may be presented or surrendered for any or all such purposes and may from time to time rescind such 
designations; provided that no such designation or rescission shall in any manner relieve the Issuers of their 
obligation to maintain an office or agency for such purposes.  The Issuers shall give prompt written notice to the 
Trustee of any such designation or rescission and of any change in the location of any such other office or agency. 

The Issuers hereby designate the office of the Registrar at the address specified in Section 14.02 
hereof (or such other address as to which the Registrar may give notice to the Holders and the Issuer) as one such 
office or agency of the Issuers in accordance with Section 2.03 hereof; provided that, the office of the Registrar shall 
not be an office or agency of the Issuers for purposes of service of legal process on the Issuers. 

Section 4.03 Reports and Other Information.  So long as any Notes are outstanding, whether 
or not required by the rules and regulations of the SEC, the Parent shall furnish without cost to each Holder of Notes 
and file with the Trustee and make available on the website referred to in clause (d) of the Section 4.03 below4: 

(a) all quarterly and annual financial information (excluding exhibits) that would be 
required to be contained in a filing with the SEC on Forms 10-Q and 10-K if the Parent were required to file such 
Forms, including a “Management’s Discussion and Analysis of Financial Condition and Results of Operations” that 
describes the financial condition and results of operations of the Parent and its consolidated Subsidiaries and, with 
respect to the annual information only, a report thereon by the Parent’s certified independent accounts; and 

(b) the information (excluding exhibits) required to be contained in all current 
reports that would be required to be filed with the SEC on Form 8-K if the Parent were required to file such reports, 

in each case within the time periods specified in the SEC’s rules and regulations if the Parent were a “non-
accelerated filer” as defined in the applicable rules and regulations of the SEC; provided, however that the 
provisions of this paragraph shall be satisfied if the Parent files reports containing such information with the SEC 
within the time periods required by the applicable SEC rules and regulations for “non-accelerated filers.” 

                                                           
4 NTD: Discuss how this information will be provided to the Holders, as through the Trustee would be impractical. 
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In addition, the Parent will include in the annual and quarterly reports described in Section 4.03(a) 
hereof, or otherwise furnish or file with the SEC, annual financial information for the most recently completed fiscal 
year and quarterly financial information for the most recently completed fiscal quarter and interim period, in each 
case for the Issuer or for Toys “R” Us, Europe, LLC or any other parent company of the Issuer that is a subsidiary of 
the Parent, substantially consistent with the presentation of such financial information in the Offering Memorandum 
under the caption “Summary Historical Condensed Consolidated Financial Data”; provided that such financial 
information may be presented for TRU Europe LLC or any other such parent company, in lieu of the Issuer, only if 
(i) the Issuer is a Wholly-Owned Subsidiary of Toys “R” Us, Europe, LLC or such other parent company and 
(ii) Toys “R” Us, Europe, LLC or such other parent company has no material assets or operations other than in 
connection with acting as a direct or indirect holding company for the Issuer. 

Notwithstanding the foregoing, no such reports shall be required to comply with (a) sections 302, 
906 and 404 of the Sarbanes-Oxley Act of 2002 and Items 307, 308 and 402 of Regulation S-K, (b) Regulation G 
under the Exchange Act or Item 10(e) of Regulation S-K with respect to any “non-GAAP” financial information 
contained therein or (c) Rule 3-10 or Rule 3-16 of Regulation S-X (including, without limitation, Rule 3-10(a) to the 
extent such Rule would otherwise require the provision of financial statements of the Issuer or any Guarantor other 
than consolidated financial statements of the Parent). 

For so long as any Notes remain outstanding, the Issuer shall furnish to the Holders and to 
securities analysts, market makers and bona fide prospective investors that certify that they are qualified institutional 
buyers, upon their request, the information described above as well as, so long as the Notes constitute “restricted 
securities” as defined in Rule 144(a)(3) under the Securities Act, all information required to be delivered pursuant to 
Rule 144A(d)(4) under the Securities Act. 

Notwithstanding anything herein to the contrary, the Parent will file the reports and financial 
information specified in clauses (a) and (b) of this Section 4.03 with the SEC, unless the SEC will not accept such 
filings.  The Parent will not take any action for the purpose of causing the SEC not to accept such filings.  If the SEC 
will not accept such filings, the Parent shall maintain a website to which all of the reports and press releases required 
by this Section 4.03 are posted.  It shall be understood that for the purposes of this Section 4.03, the filing by any 
direct or indirect parent of the Parent with the SEC of the required information shall constitute a filing by the Parent. 

The Parent shall also hold a quarterly conference call to discuss the financial results of the Parent 
with Holders.  Such conference call may be part of or separate from any conference call relating to the financial 
results of any of the Parent’s Subsidiaries.  The conference call shall not be later than five Business Days from the 
date on which the Parent would be required to file its annual or quarterly report with the SEC if the Parent were a 
“non-accelerated filer” as defined in the applicable rules and regulations of the SEC.  No fewer than two days prior 
to the conference call, the Parent shall issue a press release to the appropriate wire services announcing the time, 
date and access details of such conference call. 

If at any time any direct or indirect parent of the Parent becomes a Guarantor (there being no 
obligation of any such parent to do so), the reports, information and other documents required to be furnished to 
Holders of the Notes and the Trustee pursuant to this Section 4.03 may, at the option of the Parent, be furnished by 
and be those of such parent rather than the Parent; provided that the same is accompanied by consolidating 
information that explains in reasonable detail the differences between the information relating to such parent and its 
subsidiaries other than the Parent and its Subsidiaries, on the one hand, and the information relating to the Parent 
and its Subsidiaries, on the other hand. 

(c) In addition, the Issuer will provide without cost to the Holders on the website 
referred to in clause (d) of the Section 4.03 below, to the extent such information is not substantially identical to 
information provided to the lenders under the Specified Toys Delaware Facilities: 

(1) on or before the last Business Day of each 4-week period, commencing 
with the 4-week period ending [ ], 2017, a 13-week cash flow forecast (each, a “13-Week Forecast”) with respect to 
the Issuer and its Subsidiaries (on a country by country basis) for the current week and the immediately following 
consecutive 12 weeks (collectively 13 weeks), set forth on a weekly basis, in the form attached hereto as Exhibit A 
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or such other form acceptable to the Requisite Holders and in substance reasonably satisfactory to the Requisite 
Holders; 

(2) concurrently with the delivery of every 13-Week Forecast, a variance 
report (each, a “Variance Report”) for any prior 4-week period included in the latest 13-Week Forecast delivered 
pursuant to clause (1) above, (A) showing, for each week, actual results for the following items: (i) total net cash 
receipts and (ii) total net cash disbursements and (B) noting therein variances on a rolling 4-week and cumulative 
period from projected values set forth for such period in the relevant 13-Week Forecast and (C) providing an 
explanation for all material variances, certified by a responsible financial Officer of the Issuer; 

(3) [Reserved]; 

(4) as soon as practicable (and, in any event, at least three Business Days 
or such shorter period as agreed by the Requisite Holders in their sole discretion) in advance of filing with the 
Bankruptcy Court or delivering to any official committee appointed in any of the Cases (or the professionals to any 
such committee) any substantive pleading or filings in the Cases; 

(5) once each calendar year, any Multiemployer Plan to which the Issuer or 
any of its Subsidiaries has an obligation to contribute and any documents or notices described in Sections 101(k) and 
(l) of ERISA with respect to any Multiemployer Plan and relating to Issuer, its Subsidiaries or any Affiliate thereof; 

(6) promptly, such additional financial and other information as the 
Requisite Holders may from time to time reasonably request;  

(7) on the last Business Day of each week commencing with the first full 
week after the Issue Date, a certificate of a responsible financial Officer of the Issuer substantially in the form of 
[Exhibit F], setting forth computations in reasonable detail demonstrating compliance with Section 4.04; and 

(8) copies of all reports or other materials provided to lenders under the 
Toys Delaware DIP Facility that are provided to “public side” lenders, at the time such reports or other materials are 
provided. 

 
(d) So long as any Notes are outstanding, the Issuers will also maintain a website to 

which beneficial owners of the Notes or prospective purchasers of beneficial ownership of the Notes are given 
access (subject to reasonable confidentiality restrictions) and to which all of the reports and other information 
required by this “Reports and Other Information” covenant are posted, unless they are otherwise publicly filed with 
the SEC, and the posting of such reports to such website shall satisfy the above reporting requirements.  Such 
website may be password protected so long as such password is made available to beneficial owners of the Notes 
and bona fide prospective purchasers of beneficial ownership of the Notes. 

(e) Reports by the Parent delivered to the Trustee should be considered for 
informational purposes only and the Trustee’s receipt of such shall not constitute constructive notice of any 
information contained therein or determinable from information contained therein, including the Issuers’ or the 
Parent’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively on 
Officer’s Certificates).  The Trustee shall not be obligated to monitor or confirm, on a continuing basis or otherwise, 
the Parent’s or the Issuers’ compliance with the covenants described herein or with respect to any reports or other 
documents filed with the SEC or EDGAR or posted on any website under this Indenture, or participate in any 
conference calls. 

Section 4.04 Compliance Certificate. 

(a) The Issuer shall deliver to the Trustee, within 90 days after the end of each fiscal 
year ending after the Issue Date, a certificate from the principal executive officer, principal financial officer or 
principal accounting officer stating that a review of the activities of the Parent and Restricted Subsidiaries of the 
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Parent during the preceding fiscal year has been made under the supervision of the signing Officer with a view to 
determining whether the Issuers, the Parent Guarantors and the Guarantors have kept, observed, performed and 
fulfilled their obligations under this Indenture (including obligations with respect to Restricted Subsidiaries), and 
further stating, as to such Officer signing such certificate, that to the best of his or her knowledge the Issuers, the 
Parent Guarantors and the Guarantors have kept, observed, performed and fulfilled each and every condition and 
covenant contained in this Indenture (including with respect to Restricted Subsidiaries) and are not in default in the 
performance or observance of any of the terms, provisions, covenants and conditions of this Indenture (including 
obligations with respect to Restricted Subsidiaries), or, if a Default shall have occurred, describing all such Defaults 
of which he or she may have knowledge and what action the Issuer is taking or proposes to take with respect thereto. 

(b) When any Default has occurred and is continuing under this Indenture, or if the 
Trustee or the holder of any other evidence of Indebtedness of the Issuer or any Subsidiary gives any notice or takes 
any other action with respect to a claimed Default, the Issuer shall promptly (which shall be no more than five 
Business Days) deliver to the Trustee by registered or certified mail or by facsimile transmission an Officer’s 
Certificate specifying such event and what action the Issuer proposes to take with respect thereto. 

Section 4.05 Taxes.  The Parent shall pay, and shall cause each of its Restricted Subsidiaries 
to pay, prior to delinquency, all material taxes, assessments, and governmental levies (formally due) except such as 
are contested in good faith and by appropriate negotiations or proceedings or where the failure to effect such 
payment is not adverse in any material respect to the Holders of the Notes. 

Section 4.06 Stay, Extension and Usury Laws.  The Issuer, the Co-Issuer, the Parent 
Guarantors and each of the Guarantors covenant (to the extent that they may lawfully do so) that they shall not at 
any time insist upon, plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay, 
extension or usury law wherever enacted, now or at any time hereafter in force, that may affect the covenants or the 
performance of this Indenture; and the Issuer, the Co-Issuer, the Parent Guarantors and each of the Guarantors (to 
the extent that they may lawfully do so) hereby expressly waive all benefit or advantage of any such law, and 
covenant that they shall not, by resort to any such law, hinder, delay or impede the execution of any power herein 
granted to the Trustee, but shall suffer and permit the execution of every such power as though no such law has been 
enacted. 

Section 4.07 Limitation on Restricted Payments. 

(a) The Parent shall not, and shall not permit any of its Restricted Subsidiaries to, 
directly or indirectly: 

(I) declare or pay any dividend or make any other distribution on account 
of the Parent’s or any of its Restricted Subsidiaries’ Equity Interests, including any dividend or distribution payable 
in connection with any merger or consolidation (other than (A) dividends or distributions by the Parent payable in 
Equity Interests (other than Disqualified Stock) of the Parent, (B) dividends or distributions by a Restricted 
Subsidiary payable to the Parent or any other Restricted Subsidiary, or (C), in the case of any dividend or 
distribution payable on or in respect of any class or series of securities issued by a Restricted Subsidiary other than a 
Wholly-Owned Subsidiary, pro rata dividends or distributions to minority stockholders of such Restricted 
Subsidiary (or owners of an equivalent interest in the case of a Subsidiary that is an entity other than a corporation); 
provided that the Parent or one of its Restricted Subsidiaries receives at least its pro rata share of such dividend or 
distribution in accordance with its Equity Interests in such class or series of securities); 

(II) purchase, redeem or otherwise acquire or retire for value any Equity 
Interests of the Parent or any direct or indirect parent entity of the Parent held by any Person (other than by a 
Restricted Subsidiary), including in connection with any merger or consolidation; 

(III) make any principal payment on, or redeem, repurchase, defease or 
otherwise acquire or retire for value, in each case prior to any scheduled payment or scheduled maturity, any 
Subordinated Indebtedness, other than the payment, redemption, repurchase, defeasance, acquisition or retirement of 
any such Subordinated Indebtedness in anticipation of satisfying a sinking fund obligation, principal installment or 
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final maturity, in each case due within one year of the date of such payment, redemption, repurchase, defeaseance, 
acquisition or retirement; or 

(IV) make any Investment that is not a Permitted Investment (“Restricted 
Investments”); 

(all such payments and other actions set forth in these clauses (I) through (IV) being collectively referred to as 
“Restricted Payments”). 

(b) The provisions of Section 4.07(a) shall not prohibit: 

(1) [the payment of any dividend or other distribution within 60 days after 
the date of declaration thereof, if at the date of declaration such payment would have complied with the provisions 
of this Indenture;]5 

(2) (a) the redemption, repurchase, retirement or other acquisition of any 
Equity Interests of the Parent or any direct or indirect parent company of the Parent (“Retired Capital Stock”) in 
exchange for or out of the net cash proceeds of the substantially concurrent sale (other than to a Restricted 
Subsidiary or the Parent) of Equity Interests of the Parent or contributions to the equity capital of the Parent (in each 
case, other than Disqualified Stock) (“Refunding Capital Stock”); or (b) the repayment, redemption, repurchase, 
retirement or other acquisition of any Subordinated Indebtedness with the net cash proceeds from a substantially 
concurrent incurrence of Refinancing Indebtedness or with the net cash proceeds of Refunding Capital Stock; 

(3) [Reserved]; 

(4) [Reserved]; 

(5) repurchases of Equity Interests deemed to occur upon exercise of stock 
options or warrants if such Equity Interests represent a portion of the exercise price of such options or warrants ; 

(6) [Reserved]; 

(7) [Reserved]; or 

(8) cash payments in lieu of the issuance of fractional shares in connection 
with the exercise of warrants, options or other securities convertible into or exchangeable for Capital Stock of the 
Parent; provided that any such cash payment shall not be for the purpose of evading the limitation of this 
Section 4.07 (as determined in good faith by the Board of Directors of the Parent). 

(c) Notwithstanding any of the foregoing to the contrary, the Issuer will not, and 
will not permit any of its Restricted Subsidiaries to, directly or indirectly: 

(I) declare or pay any dividend or make any other distribution on account 
of the Issuer’s or any of its Restricted Subsidiaries’ Equity Interests (including, for the avoidance of doubt, the 
payment, redemption, repurchase, defeasance, acquisition or retirement of Indebtedness of the Parent or any of its 
Affiliates, other than the Issuer and its controlled Affiliates, or the payment of any dividend or distribution on or the 
purchase, redemption or retirement for value of the Equity Interests of the Parent or any of its Affiliates, other than 
the Issuer and its controlled Affiliates), including any dividend or distribution payable in connection with any 
merger or consolidation (other than (A) dividends or distributions by the Issuer payable in Equity Interests (other 
than Disqualified Stock) of the Issuer, (B) dividends or distributions by a Restricted Subsidiary of the Issuer payable 
to the Issuer or any other Restricted Subsidiary of the Issuer, or (C), in the case of any dividend or distribution 
payable on or in respect of any class or series of securities issued by a Restricted Subsidiary of the Issuer other than 
a Wholly-Owned Subsidiary, pro rata dividends or distributions to minority stockholders of such Restricted 

                                                           
5 NTD: Is this applicable? 
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Subsidiary (or owners of an equivalent interest in the case of a Subsidiary that is an entity other than a corporation); 
provided that the Issuer or one of its Restricted Subsidiaries receives at least its pro rata share of such dividend or 
distribution in accordance with its Equity Interests in such class or series of securities); 

(II) purchase, redeem or otherwise acquire or retire for value any Equity 
Interests of the Issuer or any direct or indirect parent entity of the Issuer held by any Person (other than by a 
Restricted Subsidiary of the Issuer), in each case including in connection with any merger or consolidation; 

(III) make any principal payment on, or redeem, repurchase, defease or 
otherwise acquire or retire for value, in each case prior to any scheduled payment or scheduled maturity, any 
Subordinated Indebtedness, or Indebtedness of the Issuer or any Guarantor or Parent Guarantor (other than the 
Parent) that is unsecured or secured on a junior basis relative to the Notes or the Guarantee of such Guarantor or 
Parent Guarantor, other than the payment, redemption, repurchase, defeasance, acquisition or retirement of any such 
Subordinated Indebtedness in anticipation of satisfying a sinking fund obligation, principal installment or final 
maturity, in each case due within one year of the date of such payment, redemption, repurchase, defeaseance, 
acquisition or retirement; or 

(IV) make any Restricted Investments, 

(it being understood that, where the term “Restricted Payments” is used with respect to the Issuer or its Restricted 
Subsidiaries, the foregoing payments shall be “Restricted Payments”), other than: 

(1) the payment of any dividend or other distribution within 60 days after 
the date of declaration thereof, if at the date of declaration such payment would have complied with the provisions 
of this Indenture; 

(2) (a) the redemption, repurchase, retirement or other acquisition of any 
Equity Interests of the Issuer or any direct or indirect parent company of the Issuer in exchange for or out of the net 
cash proceeds of the substantially concurrent sale (other than to a Restricted Subsidiary or the Issuer) of Equity 
Interests of the Issuer or contributions to the equity capital of the Issuer (in each case, other than Disqualified Stock) 
(“Issuer Refunding Capital Stock”); or (b) the repayment, redemption, repurchase, retirement or other acquisition of 
any Subordinated Indebtedness with the net cash proceeds from a substantially concurrent incurrence of Refinancing 
Indebtedness or with the net cash proceeds of Issuer Refunding Capital Stock; 

(3) [Reserved]; 

(4) the declaration and payment of dividends to holders of any class or 
series of Disqualified Stock of the Issuer or any Restricted Subsidiary issued or incurred in accordance with 
Section 4.10 hereof; 

(5) [Reserved]; 

(6) [Reserved];  

(7) the declaration and payment of dividends to, or the making of loans to, 
a direct or indirect parent Person of the Issuer in amounts required for such Person to pay, without duplication:  

(A) franchise and excise taxes and other fees, taxes and expenses 
required to maintain the corporate or other existence of such Person;  

(B) customary salary, bonus, severance, indemnification 
obligations and other benefits payable to officers and employees of such Person;  

(C) general corporate overhead and operating expenses of such 
Person;  
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(D) reasonable fees and expenses incurred in connection with any 
unsuccessful debt or equity offering or other financing transaction by such Person;  

(E) audit costs, professional fees and expenses and other costs 
incurred in connection with reporting obligations under or otherwise incurred in connection with compliance with 
applicable law (including applicable rules or regulations of any governmental, regulatory or self-regulatory body or 
stock exchange);  

(F) [Reserved];  

(G) obligations under or in respect of director and officer 
insurance policies or indemnification obligations to directors or officers and directors’ fees and expenses; and  

(H) trade payables and other operating expenses incurred in the 
ordinary course of business and attributable to the operations of the Issuer and its Restricted Subsidiaries and which 
are reasonably expected to be, and appropriately should be payable by, the Issuer and its Restricted Subsidiaries;  

provided, that the aggregate amount of Restricted Payments made in any twelve-month period pursuant to this 
clause (7) shall not exceed $5.0 million. 

 The amount of all Restricted Payments (other than cash) will be the fair market value on the date 
of the Restricted Payment of the asset(s) or securities proposed to be transferred or issued by the Parent or such 
Restricted Subsidiary, as the case may be, pursuant to the Restricted Payment.  The fair market value of any assets 
or securities that are required to be valued by this Section 4.07 will be determined in good faith by the Board of 
Directors of the Parent, in the case of a Restricted Payment by the Parent or its Restricted Subsidiaries (other than 
the Issuer or its Restricted Subsidiaries), or the Board of Directors of the Issuer (in the case of a Restricted Payment 
by the Issuer or its Restricted Subsidiaries).  Such determination must be based upon an opinion or appraisal issued 
by an Independent Financial Advisor if the fair market value exceeds $25.0 million. 

The Parent and its Restricted Subsidiaries shall not, directly or indirectly, use Downstream 
Investments to make Restricted Junior Payments and the Issuer and its Restricted Subsidiaries shall not, directly or 
indirectly, use Downstream Investments to make the payments restricted by clauses (I), (II) or (III) of 
Section 4.07(c). 

Section 4.08  Certain Investment and Use of Proceeds Limitations. Notwithstanding anything 
to the contrary in this Indenture: 

(a) In no event may Investments be made, directly or indirectly (including by means 
of a merger or consolidation or an Investment in another Person), by Parent or any of its Restricted Subsidiaries in 
the UK Group (or any Person in which a Person in the UK Group has made an Investment), other than (A) 
Investments made pursuant to clause (19) of the definition of “Permitted Investments” and (B) Investments made by 
a member of the UK Group in another member of the UK Group; 

(b) In no event may Investments be made, directly or indirectly (including by means 
of a merger or consolidation or an Investment in another Person), by Parent or any of its Restricted Subsidiaries in 
the UK Propco Group (or any Person in which an entity in the UK Propco Group has made an Investment); 

(c) In no event may Investments be made, directly or indirectly (including by means 
of a merger or consolidation or an Investment in another Person), by Parent or its Restricted Subsidiaries (other than 
Toys Delaware and its Restricted Subsidiaries), in the Wayne Holdings Group (or any Person in which the Wayne 
Holdings Group has made an Investment), other than Investments made by a member of the Wayne Holdings Group 
in another member of the Wayne Holdings Group; 

(d) If any Investments in the UK Group made pursuant to clause (19) of the 
definition of “Permitted Investments” are outstanding, the Issuer agrees to provide the Holders on a “public-side” 

Case 17-34665-KLP    Doc 32    Filed 09/19/17    Entered 09/19/17 08:21:58    Desc Main
 Document      Page 162 of 242



Draft 9-18 

55 
 

basis with a summary statement regarding the financial condition, results of operations, cash flows, outstanding 
indebtedness and cash position of  the UK Group for each completed fiscal month; 

(e) In no event may any payments be made, directly or indirectly (including by 
means of a merger or consolidation or an Investment in another Person), by the Issuer and its Restricted Subsidiaries 
to any members of the Toys Delaware Group using the net proceeds of the Notes, other than $[      ] million, in 
respect of intellectual property licensing fees paid pursuant to Intellectual Property Licenses and payments pursuant 
to ITASSA; 

(f) Until the European ABL Obligors have become Guarantors and have granted 
and perfected second-priority Liens on their property and assets securing the Note Obligations pursuant to the 
Agreed Guarantee and Security Principles, the Issuer and its Restricted Subsidiaries may not make Investments in 
any of the European ABL Obligors, other than (A) up to $75.0 million of net proceeds of the Notes to be lent to the 
European ABL Obligors pursuant to the Agreed On-Lending Principles (including, for the avoidance of doubt, any 
Investments made pursuant to clause (19) of the definition of “Permitted Investments”) and (B) Investments made 
by a European ABL Obligor in another European ABL Obligor;  

(g) If permitted by the Requisite Holders, in accordance with the provisions of the 
Escrow Agreement, Issuer may withdraw up to $35.0 million of cash from the Escrow Account for use in 
connection with the ordinary course working capital needs of the Issuer and its Restricted Subsidiaries during the 
2017 holiday season; provided that, if any such withdrawals are made, the Issuer or any of its Restricted Subsidiaries 
shall deposit an amount of cash equal to the aggregate amount of such withdrawals in the Escrow Account not later 
than January 31, 2018; and 

(h) The Issuers and their Restricted Subsidiaries shall cause any cash remaining at 
the UK Group (in excess of cash necessary for the projected operations of the UK Group) to be used to repay, to the 
extent amounts are outstanding, the European ABL Facility beginning January 31, 2018. 

 
Section 4.09 Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries. 

(a) The Parent shall not, and shall not permit any of its Restricted Subsidiaries to, 
directly or indirectly, create or otherwise cause or suffer to exist or become effective any consensual encumbrance 
or consensual restriction on the ability of any such Restricted Subsidiary to: 

(1) (A) pay dividends or make any other distributions to the Parent or any 
of its Restricted Subsidiaries on its Capital Stock or with respect to any other interest or participation in, or 
measured by, its profits, or 

(B) pay any Indebtedness owed to the Parent or any of its 
Restricted Subsidiaries; 

(2) make loans or advances to the Parent or any of its Restricted 
Subsidiaries; or 

(3) sell, lease or transfer any of its properties or assets to the Parent or any 
of its Restricted Subsidiaries. 

(b) The restrictions in Section 4.09(a) hereof shall not apply to encumbrances or 
restrictions existing under or by reason of: 

(1)  (a)(i) contractual encumbrances or restrictions in effect on the Issue 
Date, including pursuant to all outstanding Indebtedness of the Parent and its Restricted Subsidiaries and the related 
documentation and (ii) contractual encumbrances or restrictions entered into or modified after the Issue Date to the 
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extent the Issuer determines that such encumbrance or restriction will not materially impair the Issuer’s ability to 
make payments under the Notes when due; 

(2) this Indenture, the Notes and the Security Documents; 

(3) purchase money obligations for property acquired in the ordinary 
course of business (including Capitalized Lease Obligations) that impose restrictions of the nature discussed in 
Section 4.09(a)(3) hereof on the property so acquired; 

(4) applicable law or any applicable rule, regulation or order; 

(5) any agreement or other instrument of a Person acquired by the Parent 
or any Restricted Subsidiary in existence at the time of such acquisition (but not created in contemplation thereof), 
which encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other 
than the Person and its Subsidiaries, or the property or assets of the Person and its Subsidiaries, so acquired; 

(6) contracts for the sale of assets, including customary restrictions with 
respect to a Subsidiary of the Parent pursuant to an agreement that has been entered into for the sale or disposition of 
all or substantially all of the Capital Stock or assets of such Subsidiary; 

(7) Secured Indebtedness that limits the right of the debtor to dispose of the 
assets securing such Indebtedness that is otherwise permitted to be incurred pursuant to Section 4.10 hereof and 
Section 4.13 hereof; 

(8) restrictions on cash or other deposits or net worth imposed by 
customers under contracts entered into in the ordinary course of business; 

(9) customary provisions in joint venture agreements and other similar 
agreements relating solely to such joint venture; 

(10) customary provisions contained in leases or licenses of intellectual 
property and other agreements, in each case, entered into in the ordinary course of business; 

(11) any encumbrances or restrictions of the type referred to in clauses (1), 
(2) and (3) of Section 4.09(a) hereof imposed by any amendments, modifications, restatements, renewals, increases, 
supplements, refundings, replacements or refinancings of the contracts, instruments or obligations referred to in 
clauses (1) through (10) of this Section 4.09(b); provided that such amendments, modifications, restatements, 
renewals, increases, supplements, refundings, replacements or refinancings are, in the good faith judgment of the 
Issuer, not materially more restrictive with respect to such encumbrance and other restrictions taken as a whole than 
those prior to such amendment, modification, restatement, renewal, increase, supplement, refunding, replacement or 
refinancing; 

(12) any encumbrance or restriction under other Indebtedness, Disqualified 
Stock or Preferred Stock permitted to be incurred subsequent to the Issue Date pursuant to the provisions of 
Section 4.10 hereof if (i) such encumbrances and restrictions, taken as a whole are not materially less favorable or 
(ii) the Issuer determines at the time of issuance of such Indebtedness, Disqualified Stock or Preferred Stock that 
such encumbrances or restrictions will not materially impair the Issuer’s ability to make payments under the Notes 
when due; and 

(13) any encumbrances or restrictions applicable solely to a Foreign 
Subsidiary and contained in any Credit Facility extended to any Foreign Subsidiary; provided that such 
encumbrances and restrictions do not extend to any Subsidiary that is not a Foreign Subsidiary. 

[Notwithstanding anything to the contrary herein, no covenant, term or agreement in this Indenture shall, directly or 
indirectly, create or otherwise cause or suffer to exist or become effective any encumbrance or restriction on the 
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ability of any Group Member (as defined in the European ABL Facility in effect on the Issue Date) to (or in the case 
of Toys SARL (as defined in the European ABL Facility in effect on the Issue Date) only, will not and will not 
permit any of its Subsidiaries to): (a) pay dividends or make any other distributions on its capital stock or any other 
Equity Interest or participation in its profits owned by any Group Member, or pay any Indebtedness owed to any 
Group Member, (b) make loans or advances to any Group Member or [(c) transfer any of its properties or assets to 
any Group Member].] 
 

Section 4.10 Limitation on Incurrence of Indebtedness and Issuance of Disqualified Stock 
and Preferred Stock. 

(a) The Parent shall not, and shall not permit any of its Restricted Subsidiaries to, 
directly or indirectly, create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable, 
contingently or otherwise (collectively, “incur” and collectively, an “incurrence”) any Indebtedness (including 
Acquired Indebtedness), and the Parent shall not issue any shares of Disqualified Stock and shall not permit any 
Restricted Subsidiary to issue any shares of Disqualified Stock or Preferred Stock. 

(b) The provisions of Section 4.10(a) hereof shall not apply to:6 

(1)  

(i) The incurrence of Indebtedness and the issuance and creation of letters 
of credit and bankers’ acceptances thereunder (with letters of credit and 
bankers’ acceptances being deemed to have a principal amount equal to 
the face amount thereof), by the Parent or any of its Restricted 
Subsidiaries (other than the Issuer or any of its Restricted Subsidiaries), 
under the Toys Delaware DIP Facility, up to an aggregate principal 
amount not to exceed the lesser of (i) $2,300.0 million and (ii) the 
amount allowed for the analogous purpose to this clause under the 
Specified Toys Delaware Facilities in effect on the Issue Date, in each 
case at any one time outstanding; and  

(ii) the incurrence of Indebtedness by the Parent or any of its Restricted 
Subsidiaries (other than the Issuer or any of its Restricted Subsidiaries), 
under the Toys Delaware Term Loan DIP Facility, up to an aggregate 
principal amount not to exceed the lesser of (i) $450.0 million and (ii) 
the amount allowed for the analogous purpose to this clause under the 
Specified Toys Delaware Facilities in effect on the Issue Date, in each 
case at any one time outstanding;  

in each of case (i) and (ii), (x) net of the amount of all mandatory principal 
payments or repurchases actually made thereunder in respect of 
Indebtedness thereunder with the net proceeds from asset sales and (y) plus 
any premium, accrued interest on, or related fees and expenses in incurred 
in connection with any refinancing of Indebtedness incurred pursuant to 
such subclause; 

(2) Indebtedness of the Parent and its Restricted Subsidiaries in respect of 
(i) the Notes and the Guarantees issued on the Issue Date and (ii) other Indebtedness in existence on the Issue Date 
(excluding (a) Capitalized Lease Obligations in existence on the Issue Date and (b) Indebtedness under the Specified 
Toys Delaware Facilities and the Specified Taj Facilities) listed on Schedule C hereto; 
                                                           
6 Note to Company: The amounts in the debt baskets (and corresponding Lien baskets) in this Section 4.10(b) should 

be matched up with those in the new Toys Delaware DIP Facility.  To the extent any debt basket in Section 
4.10(b) was deleted in this draft, the holders would likely be favorably disposed to adding it back if it is in the 
new Toys Delaware DIP Facility and does not increase the amount of debt at the Issuer and its Subsidiaries.  
Please show the advisors a draft as soon as it is reasonably available. 
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(3) Indebtedness (including Capitalized Lease Obligations), Disqualified 
Stock or Preferred Stock incurred by the Parent or any Restricted Subsidiary to finance the purchase, lease, 
construction, or improvement of property (real or personal) or equipment that is used or useful in a Permitted 
Business (whether through the direct purchase of assets or the Capital Stock of any Person owning such assets), in 
an aggregate principal amount that, when aggregated with the principal amount of all other Indebtedness, then 
outstanding and incurred pursuant to this clause (3) and, if applicable, Section 4.10(c)(5) hereof (including Issuer 
Refinancing Indebtedness outstanding pursuant to Section 4.10(c)(14) hereof in respect of Indebtedness originally 
incurred under Section 4.10(c)(5) hereof), does not exceed the lesser of (i) $ million and (ii) the amount allowed for 
the analogous purpose to this clause under the Specified Toys Delaware Facilities in effect on the Issue Date; 

(4) Indebtedness incurred by the Parent or any Restricted Subsidiary 
constituting reimbursement obligations with respect to letters of credit issued in the ordinary course of business, 
including without limitation letters of credit in respect of workers’ compensation claims, health, disability or other 
employee benefits or property, casualty or liability insurance or self-insurance or other Indebtedness with respect to 
reimbursement-type obligations regarding workers’ compensation claims, health, disability or other employee 
benefits or property, casualty or liability insurance or self-insurance; provided that upon the drawing of such letters 
of credit or the incurrence of such Indebtedness, such obligations are reimbursed within 30 days following such 
drawing or incurrence; 

(5) Indebtedness arising from agreements of the Parent or a Restricted 
Subsidiary providing for indemnification, adjustment of purchase price, earn-outs or similar obligations, in each 
case, incurred or assumed in connection with the disposition or acquisition of any business, assets or a Subsidiary, 
other than guarantees of Indebtedness incurred by any Person acquiring all or any portion of such business, assets or 
a Subsidiary for the purpose of financing such acquisition; provided that in the case of a disposition, the maximum 
assumable liability in respect of all such Indebtedness shall at no time exceed the gross proceeds including non-cash 
proceeds (the fair market value of such noncash proceeds being measured at the time received and without giving 
effect to any subsequent changes in value) actually received by the Parent and any Restricted Subsidiaries in 
connection with a disposition; 

(6) Indebtedness of the Parent owed to and held by any Restricted 
Subsidiary or Indebtedness of a Restricted Subsidiary owed to and held by the Parent or any other Restricted 
Subsidiary; provided that any subsequent issuance or transfer of any Capital Stock or any other event that results in 
any such Restricted Subsidiary ceasing to be a Restricted Subsidiary or any subsequent transfer of any such 
Indebtedness (except to the Parent or a Restricted Subsidiary) shall be deemed, in each case, to constitute the 
incurrence of such Indebtedness by the issuer thereof; 

(7) shares of Preferred Stock of a Restricted Subsidiary issued to the Parent 
or a Restricted Subsidiary; provided that any subsequent issuance or transfer of any Capital Stock or any other event 
which results in any such Restricted Subsidiary ceasing to be a Restricted Subsidiary or any other subsequent 
transfer of any such shares of Preferred Stock (except to the Parent or a Restricted Subsidiary) shall be deemed in 
each case to be an issuance of such shares of Preferred Stock; 

(8) Hedging Obligations of the Parent or any Restricted Subsidiary 
(excluding Hedging Obligations entered into for speculative purposes) for the purpose of limiting, hedging or 
managing (A) interest rates with respect to any Indebtedness that is permitted by the terms of this Indenture to be 
outstanding, (B) currency exchange rates or (C) commodity prices or otherwise entered into in the ordinary course 
of business (in each case, including Hedging Obligations on behalf of the Parent or any Subsidiary of the Parent); 

(9) self-insurance and obligations in respect of performance, bid, appeal 
and surety bonds, appeal bonds and other similar types of bonds and performance and completion guarantees and 
similar obligations provided by the Parent or any Restricted Subsidiary or obligations in respect of letters of credit, 
bank guarantees or similar instruments related thereto, in each case in the ordinary course of business or consistent 
with past practice; 

(10) (i) The incurrence of Indebtedness and the issuance and creation of 
letters of credit and bankers’ acceptances thereunder by the Toys (Labuan) Holding Limited Group under the Japan 

Case 17-34665-KLP    Doc 32    Filed 09/19/17    Entered 09/19/17 08:21:58    Desc Main
 Document      Page 166 of 242



Draft 9-18 

59 
 

Term Loan and Credit Lines and the TRU Asia Credit Lines, each to the extent permitted under Section 4.10(c)(1) 
and (ii) the incurrence of Indebtedness and the issuance and creation of letters of credit and bankers’ acceptances 
thereunder by the European ABL Obligors under the European ABL Facility, to the extent permitted under Section 
4.10(c)(2), in both of case (i) and (ii), for ordinary course working capital purposes consistent with past practice; 

(11) any guarantee by the Parent or a Restricted Subsidiary of Indebtedness 
or other obligations of the Parent or any Restricted Subsidiary so long as the incurrence of such Indebtedness or 
other obligations incurred by the Parent or such Restricted Subsidiary is permitted under the terms of this Indenture; 

(12) the incurrence or issuance by the Parent or any Restricted Subsidiary of 
Indebtedness, Disqualified Stock or Preferred Stock that serves to refund or refinance any Indebtedness, 
Disqualified Stock or Preferred Stock incurred or issued as permitted under Section 4.10(b)(2) hereof, this 
clause (12) or any Indebtedness, Disqualified Stock or Preferred Stock incurred or issued to so refund or refinance 
such Indebtedness, Disqualified Stock or Preferred Stock, including additional Indebtedness, Disqualified Stock or 
Preferred Stock incurred or issued to pay accrued interest, premiums and fees and expenses in connection therewith 
prior to its respective maturity (it being understood that Indebtedness, Disqualified Stock or Preferred Stock of the 
Parent or any Restricted Subsidiary may be refunded or refinanced by Indebtedness, Disqualified Stock or Preferred 
Stock of the Parent or any Restricted Subsidiary) (the “Refinancing Indebtedness”); provided that such Refinancing 
Indebtedness (A) has a Weighted Average Life to Maturity at the time such Refinancing Indebtedness is incurred 
which is not less than the Weighted Average Life to Maturity of the Indebtedness, Disqualified Stock or Preferred 
Stock being refunded or refinanced, (B)  shall not be in a principal amount in excess of the principal amount of, 
premium, accrued interest on, and related fees and expenses of, the Indebtedness being refunded or refinanced, (C) if 
the Indebtedness being refunded or refinanced is Subordinated Indebtedness, such Refinancing Indebtedness shall be 
Subordinated Indebtedness and (D) for avoidance of doubt, shall not include Indebtedness of the Issuer or its 
Restricted Subsidiaries that refinances Indebtedness, Disqualified Stock or Preferred Stock of the Parent unless such 
refinancing is permitted by Section 4.10(c) and 4.07 hereof; 

(13) Indebtedness arising from the honoring by a bank or other financial 
institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business; 

(14) Additional Notes issued by the Issuer pursuant to the terms of Section 
11.01(d)(3); 

(15) Indebtedness of the Parent or any Restricted Subsidiary consisting of 
the financing of insurance premiums in the ordinary course of business or take or pay obligations contained in 
supply agreements incurred in the ordinary course of business;  

(16) Indebtedness of the Parent or any of its Restricted Subsidiaries 
supported by a letter of credit issued pursuant to any Credit Facility or a similar instrument, in a principal amount 
not in excess of the stated amount of such letter of credit or similar instrument; or 

(17) [Indebtedness consistent with the “DIP Budgets” (including permitted 
variance) or the DIP Orders]. 

(c) Notwithstanding any of the foregoing, the Issuer will not, and will not permit 
any of its Restricted Subsidiaries to, directly or indirectly, incur any Indebtedness (including Acquired 
Indebtedness), and the Issuer will not issue any shares of Disqualified Stock and will not permit any Restricted 
Subsidiary to issue any shares of Disqualified Stock or Preferred Stock, unless (i) the Issuer or such Restricted 
Subsidiary is permitted to incur such Indebtedness, Disqualified Stock or Preferred Stock pursuant to 
Section  4.10(b) of this Indenture, and (ii) such Indebtedness, Disqualified Stock or Preferred Stock consists of: 

(1) The incurrence of Indebtedness and the issuance and creation of letters 
of credit and bankers’ acceptances thereunder (with letters of credit and bankers’ acceptances being deemed to have 
a principal amount equal to the face amount thereof), by Toys (Labuan) Holding Limited Group, under the TRU 
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Asia Credit Lines and the Japan Term Loan and Credit Lines, up to an aggregate principal amount not to exceed 
$[●]7 million at any one time outstanding; 

(2) The incurrence of Indebtedness and the issuance and creation of letters 
of credit and bankers’ acceptances thereunder (with letters of credit and bankers’ acceptances being deemed to have 
a principal amount equal to the face amount thereof), by the European ABL Obligors, under the European ABL 
Facility, up to an aggregate principal amount not to exceed $[●]8 million at any one time outstanding) ; 

(3) [Reserved]; 

(4) Indebtedness of the Issuer or any of its Restricted Subsidiaries 

(A) in respect of the Notes and the Guarantees issued on the Issue 
Date, 

(B) in respect of the 2021 Notes and the guarantees thereof in 
existence on the Issue Date;  

(C) in respect of the France Propco Debt and UK Propco Debt 
outstanding as of the Issue Date; and 

(D) under [describe any working capital credit facilities (other 
than those already described) with specificity, including maximum amounts expected to be required during the next 
16 months]; 

(5) Indebtedness (including Capitalized Lease Obligations), Disqualified 
Stock or Preferred Stock incurred by the Issuer or any of its Restricted Subsidiaries to finance the purchase, lease, 
construction, or improvement of property (real or personal) or equipment that is used or useful in a Permitted 
Business (whether through the direct purchase of assets or the Capital Stock of any Person owning such assets), in 
an aggregate principal amount that, when aggregated with the principal amount of all other Indebtedness then 
outstanding and incurred pursuant to this clause (5) and any Issuer Refinancing Indebtedness in respect thereof then 
outstanding and incurred pursuant to Section 4.10(c)(14), does not exceed $[5.0] million; 

(6) Indebtedness incurred by the Issuer or any of its Restricted Subsidiaries 
constituting reimbursement obligations with respect to letters of credit issued in the ordinary course of business, 
including without limitation letters of credit in respect of workers’ compensation claims, health, disability or other 
employee benefits or property, casualty or liability insurance or self-insurance or other Indebtedness with respect to 
reimbursement type obligations regarding workers’ compensation claims, health, disability or other employee 
benefits or property, casualty or liability insurance or self-insurance; provided that upon the drawing of such letters 
of credit or the incurrence of such Indebtedness, such obligations are reimbursed within 30 days following such 
drawing or incurrence; 

(7) Indebtedness arising from agreements of the Issuer or any of its 
Restricted Subsidiaries providing for indemnification, adjustment of purchase price, earn-outs or similar obligations, 
in each case, incurred or assumed in connection with the disposition or acquisition of any business, assets or a 
Subsidiary, other than guarantees of Indebtedness incurred by any Person acquiring all or any portion of such 
business, assets or a Subsidiary for the purpose of financing such acquisition; provided that in the case of a 
disposition, the maximum assumable liability in respect of all such Indebtedness shall at no time exceed the gross 
proceeds including non-cash proceeds (the fair market value of such noncash proceeds being measured at the time 
received and without giving effect to any subsequent changes in value) actually received by the Issuer and any of its 
Restricted Subsidiaries in connection with a disposition; 

                                                           
7 Note to Company: Insert maximum committed amount as of the Issue Date, with a cushion for the next 16 months. 
8 Note to Company: Insert maximum committed amount as of the Issue Date. 
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(8) Indebtedness of the Issuer owed to and held by any of its Restricted 
Subsidiaries or Indebtedness of a Restricted Subsidiary of the Issuer owed to and held by the Issuer or any other 
Restricted Subsidiary of the Issuer; provided that any subsequent issuance or transfer of any Capital Stock or any 
other event that results in any such Restricted Subsidiary ceasing to be a Restricted Subsidiary or any subsequent 
transfer of any such Indebtedness (except to the Issuer or a Restricted Subsidiary of the Issuer) shall be deemed, in 
each case, to constitute the incurrence of such Indebtedness by the issuer thereof; 

(9) shares of Preferred Stock of a Restricted Subsidiary issued to the Issuer 
or a Restricted Subsidiary of the Issuer; provided that any subsequent issuance or transfer of any Capital Stock or 
any other event which results in any such Restricted Subsidiary ceasing to be a Restricted Subsidiary or any other 
subsequent transfer of any such shares of Preferred Stock (except to the Issuer or a Restricted Subsidiary of the 
Issuer) shall be deemed in each case to be an issuance of such shares of Preferred Stock; 

(10) Hedging Obligations of the Issuer or any Restricted Subsidiary of the 
Issuer (excluding Hedging Obligations entered into for speculative purposes) for the purpose of limiting, hedging or 
managing (A) interest rates with respect to any Indebtedness that is permitted by the terms of this Indenture to be 
outstanding, (B) currency exchange rates or (C) commodity prices or otherwise entered into in the ordinary course 
of business (in each case, including Hedging Obligations on behalf of the Issuer or any Subsidiary of the Issuer); 

(11) self-insurance and obligations in respect of performance, bid, appeal 
and surety bonds, appeal bonds and other similar types of bonds and performance and completion guarantees and 
similar obligations provided by the Issuer or any Restricted Subsidiary of the Issuer or obligations in respect of 
letters of credit, bank guarantees or similar instruments related thereto, in each case in the ordinary course of 
business or consistent with past practice; 

(12) [Reserved]; 

(13) any guarantee (a) by the Issuer, the Co-Issuer, any Parent Guarantor or 
any Guarantor of Indebtedness or other obligations of the Issuer, the Co-Issuer or any Guarantor, (b) any Restricted 
Subsidiary of the Issuer (other than the Co-Issuer) that is not a Guarantor of Indebtedness or other obligations of any 
other Restricted Subsidiary of the Issuer (other than the Co-Issuer) that is not a Guarantor, in the case of each of 
clauses (a) and (b), so long as the incurrence of such Indebtedness or other obligations incurred by the Issuer, the 
Co-Issuer, a Guarantor or such Restricted Subsidiary is permitted under the terms of this Indenture or (c) Wayne 
Holdings of the Toys Delaware Term Loan DIP Facility in effect as of the Issue Date; 

(14) [Reserved]; 

(15) Indebtedness arising from the honoring by a bank or other financial 
institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business; 

(16) Indebtedness consisting of promissory notes issued by the Issuer or any 
of its Restricted Subsidiaries to current or former officers, directors and employees, their respective estates, spouses 
or former spouses to finance the purchase or redemption of Equity Interests of the Issuer or any of its direct or 
indirect parent companies permitted by Section 4.07 hereof; 

(17) Indebtedness of the Issuer or any of its Restricted Subsidiaries 
consisting of the financing of insurance premiums in the ordinary course of business or take or pay obligations 
contained in supply agreements incurred in the ordinary course of business; 

(18) [Indebtedness consistent with the “DIP Budgets” (including permitted 
variance) or the DIP Orders]; 

(19) Indebtedness consisting of deferred purchase price or notes issued to 
officers, directors and employees of Restricted Subsidiaries of the Issuer to purchase or redeem equity interests (or 
option or warrants or similar instruments) of the Issuer or any of its Restricted Subsidiaries; 
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(20) guarantees constituting Investments permitted pursuant to clauses (7) or 
(18) of the definition of “Permitted Investments”; 

(21) Additional Notes issued by the Issuer pursuant to the terms of Section 
11.01(d)(3); 

(22) Subordinated Intercompany Loans; or 

(23) revolving credit Indebtedness under ordinary course working capital 
facilities (which facilities are used to provide liquidity, fund working capital or otherwise serve a similar business 
function as the revolving credit facilities of the Issuer and its Restricted Subsidiaries as of the Issue Date), in an 
aggregate principal amount as of any date of incurrence not to exceed $[5.0] million. 

 For purposes of determining compliance with this Section 4.10, in the event that an item of 
proposed Indebtedness, Disqualified Stock or Preferred Stock meets the criteria of more than one of the categories 
of indebtedness pursuant to clauses (1) through (16) of Section 4.10(b) hereof or clauses (1) through (23) of 
Section 4.10(c) hereof, the Parent, in its sole discretion, shall be permitted to divide and classify and later reclassify 
such item of Indebtedness, Disqualified Stock or Preferred Stock in any manner that complies with this Section 4.10; 
provided, that for purposes of compliance with Section 4.10(a) and Section 4.10(b), (a)  (i) all Indebtedness 
outstanding on the Issue Date or incurred in the future under the Toys Delaware DIP Facility will be treated as 
incurred under Section 4.10(b)(1)(i) and (ii) all Indebtedness outstanding under the Toys Delaware Term Loan 
Facility on the Issue Date will be treated on the Issue Date as incurred under Section 4.10(b)(1)(ii), and, in each case 
of clauses (i) and (ii), all such Indebtedness (and any refinancings thereof) may not be later reclassified; (b) all 
Capital Lease Obligations of the Parent and its Restricted Subsidiaries outstanding on the Issue Date shall be treated 
as incurred on the Issue Date under Section 4.10(b)(3) and all such Capital Lease Obligations (and any refinancing 
thereof to the extent not in excess of the amount outstanding on the Issue Date) may not later be reclassified to 
another clause of Section 4.10(b) and (c) (i) all Indebtedness outstanding on the Issue Date or incurred in the future 
under the Japan Term Loan and Credit Lines will be treated as incurred under Section 4.10(c)(1), (ii) all 
Indebtedness outstanding on the Issue Date or incurred in the future under the European ABL Facility will be treated 
as incurred under Section 4.10(c)(2) and (iii) all Indebtedness outstanding on the Issue Date or incurred in the future 
under the TRU Asia Credit Lines will be treated as incurred under Section 4.10(c)(1), and, in each case of clauses 
(i), (ii) and (iii), all such Indebtedness (and any refinancings thereof ) may not later be reclassified.  Accrual of 
interest or dividends, the accretion of accreted value and the payment of interest or dividends in the form of 
additional Indebtedness, Disqualified Stock or Preferred Stock will not be deemed to be an incurrence of 
Indebtedness, Disqualified Stock or Preferred Stock, as applicable, for purposes of this Section 4.10. 

For purposes of determining compliance with any U.S. dollar restriction on the incurrence of 
Indebtedness where the Indebtedness incurred is denominated in a different currency, the amount of such 
Indebtedness will be the U.S. dollar equivalent determined on the date of the incurrence of such Indebtedness; 
provided that if any such Indebtedness denominated in a different currency is subject to a currency agreement with 
respect to U.S. dollars covering all principal, premium and interest payable on such Indebtedness, the amount of 
such Indebtedness expressed in U.S. dollars will be as provided in such currency agreement.  The principal amount 
of any Refinancing Indebtedness incurred in the same currency as the Indebtedness being refinanced will be the U.S. 
dollar equivalent of the Indebtedness being refinanced, except to the extent that (1) such U.S. dollar equivalent was 
determined based on a currency agreement, in which case the Refinancing Indebtedness will be determined in 
accordance with the preceding sentence, and (2) the principal amount of the Refinancing Indebtedness exceeds the 
principal amount of the Indebtedness being refinanced, in which case the U.S. dollar equivalent of such excess will 
be determined on the date such Refinancing Indebtedness is incurred.  The maximum amount of Indebtedness that 
the Parent and its Restricted Subsidiaries may incur pursuant to this Section 4.10 shall not be deemed to be 
exceeded, with respect to any outstanding Indebtedness, solely as a result of fluctuations in the exchange rate of 
currencies. 

Notwithstanding anything to the contrary, the Issuer, the Co-Issuer, the Parent Guarantors and the 
Guarantors shall not, directly or indirectly, incur any Indebtedness (including Acquired Indebtedness) that is 
subordinated or junior in right of payment to any Indebtedness of the Issuer, the Co-Issuer, the Parent Guarantors or 
such Guarantor, as the case may be, unless such Indebtedness is expressly subordinated in right of payment to the 
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Notes or such Guarantor’s or Parent Guarantors’ Guarantee to the extent and in the same manner as such 
Indebtedness is subordinated to other Indebtedness of the Issuer, the Co-Issuer, the Parent Guarantors or such 
Guarantor, as the case may be. 

The Issuers and the Guarantors, directly or indirectly, shall not incur any intercompany 
Indebtedness, other than: 

(A) Subordinated Indebtedness; and 

(B) (i) intercompany Indebtedness outstanding on the Issue Date, (ii) any 
refinancing thereof (including any extension of the maturity date) that does not increase the principal 
amount (including PIK or other accretion) outstanding, shorten the maturity date thereof or otherwise have 
terms and conditions less favorable to the obligor(s) thereon than the Indebtedness being extended or 
refinanced and (iii) any PIK interest or other accretion to the principal amount thereof in accordance with 
the terms thereof as in effect on the Issue Date or as may otherwise be in effect hereafter as a result of an 
amendment reflecting arm’s-length terms. 

Notwithstanding any of the foregoing, in no event will (a) any Specified Asia Entity guarantee, grant 
any Lien in favor of, or otherwise directly or indirectly provide credit support for, any Indebtedness of any 
Restricted Subsidiary of the Issuer other than Indebtedness of another Specified Asia Entity, (b) any European ABL 
Obligor guarantee, grant any Lien in favor of, or otherwise directly or indirectly provide credit support for, any 
Indebtedness of any Restricted Subsidiary of the Issuer other than Indebtedness of another European ABL Obligor, 
(c) any Person comprising Propco I guarantee, grant any Lien in favor of, or otherwise directly or indirectly provide 
credit support for, any Indebtedness of any Restricted Subsidiary of the Issuer other than another Person comprising 
Propco I, (d) UK Propco incur any Indebtedness other than Non-Recourse Indebtedness or (e) the Parent or any of 
its Restricted Subsidiaries (other than UK Propco) incur Indebtedness to refinance Indebtedness of UK Propco; 
provided, however that the foregoing clauses (a), (b) and (c) will not apply to the Issuer, the Co-Issuer or any 
Guarantor. 

Section 4.11 Asset Sales. 

(a) The Parent shall not, and shall not permit any of its Restricted Subsidiaries to 
consummate, directly or indirectly, an Asset Sale (including an Issuer Asset Sales), unless: 

(1) the Parent or such Restricted Subsidiary, as the case may be, receives 
consideration at the time of such Asset Sale at least equal to the fair market value (as determined in good faith by the 
Board of Directors of the Issuer, in the case of an Issuer Asset Sale, or of the Parent, in the case of any other Asset 
Sale) of the assets sold or otherwise disposed of; and 

(2) except in the case of a Permitted Asset Swap, at least 75% of the 
consideration therefor received by the Parent or such Restricted Subsidiary, as the case may be, is in the form of 
cash or Cash Equivalents; provided: 

(A) in the case of any Asset Sale (other than an Issuer Asset Sale), 
the following shall be deemed to be cash for purposes of this Section 4.11(a)(2) and for no other purpose: (i) any 
liabilities (as shown on the Parent’s or such Restricted Subsidiary’s most recent balance sheet or in the footnotes 
thereto or if incurred or accrued subsequent to the date of such balance sheet, such liabilities that would have been 
shown on the Parent’s or such Restricted Subsidiary’s most recent internal balance sheet or in the footnotes thereto 
if such incurrence or accrual had taken place on or prior to the date of such balance sheet) of the Parent or such 
Restricted Subsidiary, other than intercompany liabilities or liabilities that are by their terms subordinated to the 
Notes, that are assumed by the transferee of any such assets (or are otherwise extinguished in connection with the 
transactions relating to such Asset Sale, other than by means of repayment by the Parent or any of its Subsidiaries) 
and for which the Parent and all of its Restricted Subsidiaries have been validly released by all creditors in writing 
and (ii) any securities received by the Parent or such Restricted Subsidiary from such transferee that are converted 
by the Parent or such Restricted Subsidiary into cash (to the extent of the cash received) within 180 days following 
the closing of such Asset Sale; and 
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(B) in the case of an Issuer Asset Sale, the following shall be 
deemed to be cash for purposes of this Section 4.11(a)(2) and for no other purpose: (i) any liabilities (as shown on 
the Issuer’s or such Restricted Subsidiary’s most recent balance sheet or in the footnotes thereto or if incurred or 
accrued subsequent to the date of such balance sheet, such liabilities that would have been shown on the Issuer’s or 
such Restricted Subsidiary’s most recent internal balance sheet or in the footnotes thereto if such incurrence or 
accrual had taken place on or prior to the date of such balance sheet) of the Issuer or such Restricted Subsidiary 
(other than (x) liabilities that are by their terms subordinated to the Notes or the Guarantees, (y) liabilities of the 
Issuer or any Guarantor that are unsecured or are secured by a Lien on the Collateral that ranks junior to the Liens 
securing the Notes or the Guarantee of such Guarantor or (z) intercompany liabilities), that are assumed by the 
transferee of any such assets (or are otherwise extinguished in connection with the transactions relating to such 
Asset Sale, other than by means of repayment by the Issuer or any of its Subsidiaries) and for which the Issuer and 
all of its Restricted Subsidiaries have been validly released by all creditors in writing and (ii) any securities received 
by the Issuer or such Restricted Subsidiary from such transferee that are converted by the Issuer or such Restricted 
Subsidiary into cash (to the extent of the cash received) within 180 days following the closing of such Asset Sale. 

(b) Within 30 days after the receipt of any Net Cash Proceeds] of any Asset Sale 
(other than an Issuer Asset Sale), the Parent or such Restricted Subsidiary shall apply an amount equal to the Net 
Cash Proceeds from such Asset Sale to permanently reduce (including, without limitation, by way of redemption, 
purchase, defeasing or other discharge) any Indebtedness of the Parent or a Restricted Subsidiary of the Parent 
(other than Non-Recourse Indebtedness (unless the Asset Sale relates to assets of the obligor(s) under such Non-
Recourse Indebtedness), Subordinated Indebtedness of the Parent or intercompany Indebtedness) and, in each case, 
if the Indebtedness repaid is revolving credit Indebtedness, to correspondingly reduce commitments with respect 
thereto.9 

(c) Any Net Cash Proceeds of any Issuer Asset Sale shall be considered Excess 
Proceeds. When the aggregate amount of Excess Proceeds with respect to Issuer Asset Sales exceeds $5.0 million, 
the Issuers shall make an offer (an “Asset Sale Offer”) to all Holders (with a copy to the Trustee) to purchase the 
maximum aggregate principal amount of the Notes (that is a minimum of $2,000 or an integral multiple of $1,000 in 
excess thereof) that may be purchased out of the Excess Proceeds at an offer price in cash in an amount equal to 
103% of the principal amount thereof, plus accrued and unpaid interest to, but excluding the date fixed for the 
closing of such offer, in accordance with the procedures set forth in this Indenture. The Issuers will commence an 
Asset Sale Offer with respect to Excess Proceeds within 30 calendar days after the date that Excess Proceeds exceed 
$5.0 million in accordance with the requirements of Section 3.09 hereof.  

(d) If the aggregate principal amount of Notes surrendered by such holders thereof 
exceeds the amount of Excess Proceeds, the Trustee shall select the Notes to be purchased on a pro rata basis based 
on the accreted value or principal amount of the Notes tendered. Additionally, the Issuers may, at their option, make 
an Asset Sale Offer using proceeds from any Asset Sale at any time after consummation of such Asset Sale. Upon 
consummation of such Asset Sale Offer, the amount of Excess Proceeds shall be reset at zero.  

(f) [Reserved].  

(g) The Issuers shall comply with the requirements of Rule 14e-1 under the Exchange Act and any other 
securities laws and regulations thereunder to the extent such laws or regulations are applicable in connection with 
the repurchase of the Notes pursuant to an Asset Sale Offer. To the extent that the provisions of any securities laws 
or regulations conflict with the provisions of this Indenture, the Issuers shall comply with the applicable securities 
laws and regulations and shall not be deemed to have breached its obligations described in this Indenture by virtue 
thereof. 
 

Section 4.12 Transactions with Affiliates. 

(a) The Parent shall not, and shall not permit any of its Restricted Subsidiaries to, 
make any payment to, or sell, lease, transfer or otherwise dispose of any of its properties or assets to, or purchase 
any property or assets from, or enter into or make or amend any transaction, contract, agreement, understanding, 
                                                           
9 NTD: This section appears to overlap with (c) below, but the triggers for mandatory prepayment differ. 
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loan, advance or guarantee with, or for the benefit of, any Affiliate of the Parent (each of the foregoing, an “Affiliate 
Transaction”) involving aggregate payments or consideration in excess of $[5.0] million, unless: 

(1) such Affiliate Transaction is on terms that are not materially less 
favorable to the Parent or its relevant Restricted Subsidiary than those that would have been obtained in a 
comparable transaction by the Parent or such Restricted Subsidiary with an unrelated Person on an arm’s-length 
basis; and 

(2) the Parent, with respect to any Affiliate Transaction or series of related 
Affiliate Transactions involving aggregate payments or consideration in excess of $[10.0] million, adopts a 
resolution by the majority of the Board of Directors of the Parent approving such Affiliate Transaction. 

(b) The provisions of Section 4.12(a) hereof shall not apply to the following: 

(1) transactions between or among the Parent or any of its Restricted 
Subsidiaries, including with any entity that becomes a Restricted Subsidiary as a result of such transaction; 

(2) Restricted Payments permitted by Section 4.07 hereof and Permitted 
Investments; 

(3) [Reserved]; 

(4) the payment of reasonable and customary fees paid to, and indemnities 
provided for the benefit of, officers, directors, employees or consultants of the Parent, any of its direct or indirect 
parent companies or any of its Restricted Subsidiaries; 

(5) transactions in which the Parent or any of its Restricted Subsidiaries, as 
the case may be, delivers to the Trustee a letter from an Independent Financial Advisor stating that such transaction 
is fair to the Parent or such Restricted Subsidiary from a financial point of view or stating that the terms are not 
materially less favorable to the Parent or its relevant Restricted Subsidiary than those that would have reasonably 
been obtained in a comparable transaction by the Parent or such Restricted Subsidiary with an unrelated Person on 
an arm’s-length basis; 

(6) any agreement or arrangement as in effect as of the Issue Date, or any 
amendment thereto (so long as any such amendment is not materially disadvantageous to the Holders when taken as 
a whole as compared to the applicable agreement or arrangement as in effect on the Issue Date); 

(7) the existence of, or the performance by the Parent or any of its 
Restricted Subsidiaries of its obligations under the terms of, any stockholders agreement (including any registration 
rights agreement or purchase agreement related thereto) to which it is a party as of the Issue Date and any similar 
agreements which it may enter into thereafter; provided, however, that the existence of, or the performance by the 
Parent or any of its Restricted Subsidiaries of obligations under any future amendment to any such existing 
agreement or under any similar agreement entered into after the Issue Date shall only be permitted by this clause (7) 
to the extent that the terms of any such amendment or new agreement are not otherwise materially disadvantageous 
to the Holders when taken as a whole; 

(8) transactions with customers, clients, suppliers, or purchasers or sellers 
of goods or services, or licensees or licensors of intellectual property, in each case in the ordinary course of business 
and otherwise in compliance with the terms of this Indenture which are fair to the Parent and its Restricted 
Subsidiaries, in the reasonable determination of the Board of Directors of the Parent or the senior management 
thereof, or are on terms at least as favorable as might reasonably have been obtained at such time from an 
unaffiliated party; 

(9) the issuance of Equity Interests (other than Disqualified Stock) of the 
Parent to any director, officer, employee or consultant; 
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(10) [Reserved];  

(11) [Reserved]; 

(12) payments to employees, directors or consultants of the Parent, any of its 
direct or indirect parent companies or any of its Restricted Subsidiaries and employment agreements, stock option 
plans and other similar arrangements with such employees, directors or consultants which, in each case, are 
approved by the Parent in good faith ; 

(13) [Reserved]; 

(14) [Reserved]; and 

(15) leases with any Affiliates entered into in the ordinary course of 
business. 

(c) In addition, the Issuer will not, and will not permit any of its Restricted 
Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise dispose of any of its properties or assets to, 
or purchase any property or assets from, or enter into or make or amend any transaction, contract, agreement, 
understanding, loan, advance or guarantee with, or for the benefit of, any controlled Affiliate of the Parent other than 
the Issuer and its Restricted Subsidiaries or a Guarantor (each of the foregoing, an “Issuer Affiliate Transaction”) 
involving aggregate payments or consideration in excess of $5.0 million, unless: 

(1) such Issuer Affiliate Transaction is on terms that are not materially less 
favorable to the Issuer or its relevant Restricted Subsidiary than those that would have been obtained in a 
comparable transaction by the Issuer or such Restricted Subsidiary with an unrelated Person on an arm’s-length 
basis; 

(2) the Issuer, with respect to any Issuer Affiliate Transaction or series of 
related Issuer Affiliate Transactions involving aggregate payments or consideration in excess of $10.0 million, 
adopts a resolution by the majority of the Board of Directors of the Issuer approving such Issuer Affiliate 
Transaction; and 

(3) the Issuer, with respect to any Issuer Affiliate Transaction or series of 
related Issuer Affiliate Transactions involving aggregate payments or consideration in excess of $[50.0] million, 
delivers to the Trustee a letter from an Independent Financial Advisor stating that such transaction is fair to the 
Issuer or such Restricted Subsidiary from a financial point of view or stating that the terms are not materially less 
favorable to the Issuer or its relevant Restricted Subsidiary than those that would have reasonably been obtained in a 
comparable transaction by the Issuer or such Restricted Subsidiary with an unrelated Person on an arm’s-length 
basis. 

(d) The provisions of Section 4.12(c) shall not apply to the following: 

(1) Restricted Payments permitted by Section 4.07 hereof and Permitted 
Investments; 

(2) any incurrence of Indebtedness pursuant to Section 4.10(c)(22); 

(3) transactions in which the Issuer or any of its Restricted Subsidiaries, as 
the case may be, delivers to the Trustee a letter from an Independent Financial Advisor stating that such transaction 
is fair to the Issuer or such Restricted Subsidiary from a financial point of view or stating that the terms are not 
materially less favorable to the Issuer or its relevant Restricted Subsidiary than those that would have reasonably 
been obtained in a comparable transaction by the Issuer or such Restricted Subsidiary with an unrelated Person on 
an arm’s-length basis; 
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(4) any agreement or arrangement as in effect as of the Issue Date, or any 
amendment thereto (so long as any such amendment is not materially disadvantageous to the Holders when taken as 
a whole as compared to the applicable agreement or arrangement as in effect on the Issue Date); 

(5) transactions with customers, clients, suppliers, or purchasers or sellers 
of goods or services, or licensees or licensors of intellectual property, in each case in the ordinary course of business 
and otherwise in compliance with the terms of this Indenture which are fair to the Issuer and its Restricted 
Subsidiaries, in the reasonable determination of the Board of Directors of the Issuer or the senior management 
thereof, or are on terms at least as favorable as might reasonably have been obtained at such time from an 
unaffiliated party; 

(6) [Reserved]; and 

(7) any transaction permitted pursuant to the next two paragraphs. 

The Issuer shall not, and shall not permit any of its Restricted Subsidiaries to enter into any new 
intellectual property or other intercompany agreements providing for fees paid to Toys Delaware, or make any 
modification to any such agreement existing on the Issue Date, unless (i) such agreements or modifications are on 
arm’s-length terms, as determined by the Board of Directors of the Issuer and (ii) (x) if applicable, such agreements 
or modifications have been submitted for approval to a relevant taxing authority, together with an analysis prepared 
by an Independent Financial Advisor supporting the determination of an authorized officer of the Parent or the 
Issuer that such agreement or modification is on arm’s-length terms, or (y) the Issuer or any of its Restricted 
Subsidiaries, as the case may be, delivers to the Trustee a letter from an Independent Financial Advisor stating that 
such transaction is fair to the Issuer or such Restricted Subsidiary from a financial point of view or stating that the 
terms are not materially less favorable to the Issuer or its relevant Restricted Subsidiary than those that would have 
reasonably been obtained in a comparable transaction by the Issuer or such Restricted Subsidiary with an unrelated 
Person on an arm’s-length basis. 

[In addition, the Parent will not, and will not permit any of its Restricted Subsidiaries that is a 
party to the Master Lease to terminate, amend or otherwise modify the Master Lease, or take any other action with 
respect to the Master Lease, in each case if it could impair, delay, prevent or otherwise adversely affect the ability of 
Propco I to dividend, distribute, lend or otherwise transfer any cash or other property to the Issuer, except (a) as 
would be de minimis or (b) pursuant to self-effectuating amendments upon sale of property in compliance with the 
Propco I Term Loan and Wayne Guarantee, in each case as in effect on the Issue Date.]10 

Section 4.13 Liens. 

(a) The Parent shall not, and shall not permit any Restricted Subsidiary to, directly 
or indirectly, create, incur, assume or suffer to exist any Lien on the Collateral, except Permitted Collateral Liens. 

(b) In addition, the Parent will not, and will not permit any Restricted Subsidiary to, 
directly or indirectly, create, incur, assume or suffer to exist any Lien (except Permitted Liens) that secures 
obligations under any Indebtedness of the Parent or any Restricted Subsidiary, on any asset or property of the Parent 
or any Restricted Subsidiary, unless in each case: 

(1) in the case of Liens securing Subordinated Indebtedness, the Notes are 
secured by a Lien on such property, assets or proceeds that is senior in priority to such Liens; or 

(2) in all other cases, the Notes are equally and ratably secured. 

Any Lien created for the benefit of Holders of the Notes pursuant to this Section 4.13(b) shall 
provide by its terms that such Lien shall be automatically and unconditionally released and discharged upon the 
release and discharge of the Lien that gave rise to the obligation to secure the Notes. 

                                                           
10NTD: dependent on Wayne/Propco I status in Delaware bankruptcy. 
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Section 4.14 Existence.  Subject to Article 5 hereof, the Parent and its Restricted Subsidiaries 
shall (i) do or cause to be done all things necessary to preserve and keep in full force and effect the corporate 
existence of Parent, and the corporate, partnership or other existence of each of its Restricted Subsidiaries, in 
accordance with the respective organizational or constitutional documents (as the same may be amended or replaced 
from time to time) of the Parent or any such Restricted Subsidiary; (ii) do or cause to be done all things necessary to 
preserve and keep in full force and effect to preserve, renew, extend, keep in full force and effect the rights (charter 
and statutory), privileges, permits, franchises, authorizations, patents, trademarks, service marks, trade names, 
copyrights, licenses and rights with respect thereto necessary or desirable in the normal conduct of its business of 
Parent and its Restricted Subsidiaries; provided that the Parent shall not be required to preserve any such right, 
license or franchise, or the corporate, partnership or other existence of any of its Restricted Subsidiaries (other than 
the Issuer and the Co-Issuer), if the Parent in good faith shall determine that the preservation thereof is no longer 
desirable in the conduct of the business of the Parent and its Restricted Subsidiaries, taken as a whole; (iii) in 
accordance with the Bankruptcy Code and subject to any required approval by the Bankruptcy Court, comply with 
all contractual obligations except to the extent that failure to comply therewith could not, in the aggregate, 
reasonably be expected to have a Material Adverse Effect; (iv) comply with all laws except to the extent that failure 
to comply therewith could not, in the aggregate, reasonably be expected to have a Material Adverse Effect; and (v) 
maintain in effect and appropriately enforce policies and procedures designed to ensure compliance by the Parent, its 
Restricted Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws and 
applicable Sanctions.  For the avoidance of doubt, the Parent and its Restricted Subsidiaries shall be permitted to 
change their organizational form; provided that so long as the Issuer is organized as a partnership or a limited 
liability company, it will maintain a corporate co-issuer of the Notes that is organized under the laws of the United 
States of America, any state thereof, the District of Columbia or any territory thereof. 

Section 4.15 Allocations.  The allocation of overhead fees and professional expenses between 
the Issuer Group and the Toys Delaware Group shall be reasonably satisfactory to the Requisite Holders. 

Section 4.16 Limitation on Guarantees of Indebtedness by Restricted Subsidiaries; Future 
Guarantors.  At any time after the Issue Date, (i) each of the Issuer’s future Restricted Subsidiaries (other than any 
Excluded Subsidiary), and (ii) each existing and future Restricted Subsidiary that guarantees any other Indebtedness 
of the Issuer, the Co-Issuer, a Parent Guarantor or a Guarantor will, in each case, within 30 days of the date such 
Restricted Subsidiary is formed or acquired, ceases to be an Excluded Subsidiary, or guarantees any such 
Indebtedness, as applicable, but subject to the Agreed Guarantee and Security Principles: 

(1) execute and deliver a supplemental indenture to this Indenture, 
substantially in the form attached as Exhibit D hereto, providing for a Guarantee by such Restricted Subsidiary (and 
any Security Documents, if applicable), except that with respect to a guarantee of Indebtedness of the Issuer or any 
Guarantor, that is by its express terms subordinated in right of payment to the Notes or such Guarantor’s Guarantee, 
any such guarantee by such Restricted Subsidiary with respect to such Indebtedness shall be subordinated in right of 
payment to such Guarantee substantially to the same extent as such Indebtedness is subordinated to the Notes; and 

(2) waive, and shall not in any manner whatsoever claim or take the benefit 
or advantage of, any rights of reimbursement, indemnity or subrogation or any other rights against the Issuer or any 
other Restricted Subsidiary as a result of any payment by such Restricted Subsidiary under its Guarantee. 

Section 4.17 Additional Amounts.  

(a) All payments made by a Foreign Guarantor in respect of a Guarantee will be 
made free and clear of and without withholding or deduction for, or on account of, any present or future Taxes 
unless the withholding or deduction of such Taxes is then required by law.  If any deduction or withholding for, or 
on account of, any Taxes imposed or levied by or on behalf of any jurisdiction in which the relevant Foreign 
Guarantor is then incorporated or organized or resident for tax purposes, any jurisdiction from or through which 
payment on behalf of such Foreign Guarantor is made or any political subdivision or governmental authority thereof 
or therein having power to tax (each, a “Tax Jurisdiction”), will at any time be required to be made from any 
payments made by or on behalf of the relevant Foreign Guarantor under its Guarantee, including, without limitation, 
payments of principal, redemption price, purchase price, interest or premium, the relevant Foreign Guarantor will 
pay such additional amounts (the “Additional Amounts”) as may be necessary in order that the net amounts received 
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in respect of such payments (including, without limitation, payments of principal, redemption price, interest or 
premium) by each Holder (including Additional Amounts) after such withholding or deduction will equal the 
respective amounts that would have been received in respect of such payments in the absence of such withholding or 
deduction; provided, however, that no Additional Amounts will be payable with respect to: 

(1) any Taxes that would not have been so imposed but for the existence of 
any present or former connection between the Holder (or between a fiduciary, settler, beneficiary, partner, member 
or shareholder of, or possessor of power over the relevant Holder, if the relevant Holder is an estate, nominee, trust, 
partnership or corporation) and the relevant Tax Jurisdiction, other than by the mere acquisition or holding of any 
Note or the enforcement or receipt of payment under or in respect of any Note or a Guarantee; 

(2) any Taxes imposed or withheld as a result of the failure of the Holder 
or beneficial owner of any Note or Guarantee to comply with any written request, made to that Holder within a 
reasonable period before any such withholding or deduction would be payable, by an Issuer or a Foreign Guarantor 
to provide timely or accurate information concerning the nationality, residence or identity of such Holder or 
beneficial owner or to make any valid or timely declaration or similar claim or satisfy any certification information 
or other reporting requirements (in each case, to the extent such Holder or beneficial owner is legally eligible to do 
so), which is required or imposed by a statute, treaty, regulation or administrative practice of the relevant Tax 
Jurisdiction as a precondition to exemption from, or reduction in the rate of deduction or withholding of such Taxes; 

(3) any Taxes that are imposed or withheld as a result of the presentation of 
any Note or Guarantee for payment (where presentation is required) more than 30 days after the relevant payment is 
first made available for payment to the Holder (except to the extent that the Holder would have been entitled to 
Additional Amounts had the note been presented on the last day of such 30 day period); 

(4) any estate, inheritance, gift, sale, excise, transfer, personal property or 
similar tax or assessment; 

(5) any Tax which is payable otherwise than by deduction or withholding 
from payments made under or with respect to any Guarantee; 

(6) any Tax imposed on or with respect to any payment by a Foreign 
Guarantor to the Holder if such Holder is a fiduciary, partnership, limited liability company or person other than the 
sole beneficial owner of such payment to the extent that Taxes would not have been imposed on such payment had 
such Holder been the sole beneficial owner of such Note or Guarantee; 

(7) any Taxes that are imposed or withheld as a result of the presentation of 
any Note or Guarantee for payment by or on behalf of a Holder of such Notes or Guarantee who would have been 
able to avoid such withholding or deduction by presenting the relevant Note or Guarantee to another paying agent; 

(8) any Taxes that are imposed or withheld pursuant to Sections 1471 
through 1474 of the Code, any regulations promulgated thereunder, any official interpretations thereof, any similar 
law or regulation adopted pursuant to an intergovernmental agreement between a non-U.S. jurisdiction and the 
United States with respect to the foregoing or any agreements entered into pursuant to Section 1471(b)(1) of the 
Code; or 

(9) any combination of items (i) through (viii) above. 

(b) The relevant Foreign Guarantor will pay when due any present or future stamp, 
transfer, court or documentary taxes or any other excise or property taxes, charges or similar levies imposed by a 
Tax Jurisdiction with respect to the initial execution, delivery or registration of the Guarantees or any other 
document or instrument relating thereto (other than the Notes). 

(c) The relevant Foreign Guarantor will furnish to the Holders, within 60 days after 
the date the payment of any Taxes so deducted or withheld is due pursuant to applicable law, either certified copies 
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of tax receipts evidencing such payment by such Foreign Guarantor, or, if such receipts are not obtainable, other 
evidence of such payments by such Foreign Guarantor reasonably satisfactory to the Holders. 

(d) Except as specifically provided under this Section 4.17, a Foreign Guarantor 
will not be required to make any payment for any tax, assessment or other governmental charge imposed by any 
government or a political subdivision or taxing authority of or in any government or political subdivisions. 

Section 4.18 Distribution of Excess Cash Flow.  [On or prior to the date that is 75 days after 
the end of each of the first three quarters of each fiscal year, and on or prior to the date that is 105 days after the end 
of the fourth fiscal quarter of each fiscal year, the Issuer will cause Propco I to distribute its Excess Cash with 
respect to such quarter to the Issuer.]11 

Section 4.19 Limitation on Creating Restrictions on Contributions and Investments.  The 
Parent will not, and will cause each of its Subsidiaries that is a direct or indirect parent entity of the Issuer to not, 
create or suffer to exist any contractual or similar voluntary restriction on making downstream cash contributions or 
other Investments in the Issuer or any such direct or indirect parent entity of the Issuer, other than restrictions on 
amounts in excess of the amount necessary for the Issuers to make interest and/or principal payments on the Notes. 

Section 4.20 Limitation on Activities of the Co-Issuer and the Dealcos.  The Co-Issuer and 
the Dealcos may not hold any material assets, become liable for any material obligations, engage in any trade or 
business or conduct any business activity, other than (1) the issuance of its Capital Stock to the Issuer or any 
Wholly-Owned Subsidiary of the Issuer, (2) the incurrence of Indebtedness as a co-obligor or guarantor, as the case 
may be, of the Notes or other Indebtedness of the Issuer or the Guarantors, to the extent permitted by this Indenture; 
provided that the net proceeds thereof may not be retained by the Co-Issuer or any Dealco, and (3) activities 
incidental thereto. 

Section 4.21 Financial Covenant.  The Parent shall not permit unrestricted Cash Equivalents 
of the Issuer and the Restricted Subsidiaries of the Issuer, on a consolidated basis, to be less than $[ ] million as of 
the last Business Day of any week (the “Minimum Liquidity Covenant”). 

Section 4.22 Most Favored Nation.  To the extent that any Indebtedness of the Parent or any 
Subsidiary of the Parent Incurred after the Interim DIP Order or any Specified Toys Delaware Facility is Incurred, 
amended or permitted to exist which has (i) any financial covenant relating to minimum liquidity, EBITDA or other 
financial measure, ratio of such financial measures or similar requirement, (ii) any milestone covenant relating to 
deadlines to file documents or receive approvals from the Bankruptcy Court, achieve any business plan or objective 
or other milestone or (iii) any covenant more favorable to other parties than Section 4.21 herein, then, in each of 
case (i), (ii) and (ii), the Issuer shall simultaneously cause this Indenture to be amended so this Indenture contain 
substantially similar covenants. 

Section 4.23 Use of Proceeds. 

On the Issue Date, (i) the net proceeds of the issuance and sale of the Notes (less the amount 
described in clause (ii)) will be funded into the Escrow Account and (ii) $75.0 of the proceeds of the Notes will be 
wired to the Issuer at the Issuer’s account as described on Schedule 1 attached to the Note Purchase Agreement (the 
“Company Account”).  After the Issue Date, the Requisite Holders will direct the Trustee and the Escrow Agent to 
release funds from the Escrow Account in the amounts and subject to satisfaction of the conditions described in 
Section 5 under the Note Purchase Agreement. 

Section 4.24 Ratings.  The Parent shall use its commercially reasonable efforts to cause, 
within 90 days after the Issue Date, the Notes to receive a rating from S&P or Moody’s or, if during such time 
neither Moody’s nor S&P shall be rating such obligations, an equivalent rating from another Rating Agency. 

                                                           
11NTD: dependent on Wayne/Propco I status in Delaware bankruptcy. 
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Section 4.25 Additional Covenants.  In addition, the Parent and its Restricted Subsidiaries 
shall comply with the additional covenants included in Annex I hereto. 

Section 4.26 Investments to Use Agreed On-Lending Principles.  Any Investment in any 
Person that is made by the Issuer or any Restricted Subsidiary directly or indirectly using the proceeds of the Notes 
shall otherwise comply with this Indenture and shall comply with the Agreed On-Lending Principles. 

Section 4.27 Bankruptcy Materials.  The Parent and the Issuer shall use commercially 
reasonable efforts to provide to the Requisite Holder Designee (i) drafts of all material motions, applications (other 
than applications seeking to retain professional advisors), and other documents the Parent or the Issuer intends to file 
with the Bankruptcy Court, no less than two Business Days before the date when the Parent or the Issuer intends to 
file any such document unless such advance notice is impossible under the circumstances, in which case the Parent 
or the Issuer, as applicable, shall notify telephonically or by electronic mail counsel to the Requisite Holder 
Designee to advise such counsel of the documents to be filed and the facts that make the provision of advance copies 
no less than two Business Days before submission impossible or impracticable, and shall provide such copies as 
soon as reasonably possible thereafter, and (ii) copies of all material documents actually filed by the Parent or the 
Issuer with the Bankruptcy Court promptly but not later than one day after such filing. 

ARTICLE V 
 

SUCCESSORS 

Section 5.01 Merger, Consolidation or Sale of All or Substantially All Assets12. 

(a) The Parent shall not consolidate or merge with or into or wind up into (whether 
or not the Parent is the surviving entity), or sell, assign, transfer, lease, convey or otherwise dispose of all or 
substantially all of its properties or assets, in one or more related transactions, to any Person without the consent of 
the Requisite Holders. 

(b) [Reserved] 

(c) The Issuer and the Co-Issuer may not, and the Issuer shall not permit the Co-
Issuer to, consolidate or merge with or into or wind up into (whether or not the Issuer or the Co-Issuer, as applicable, 
is the surviving entity) or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its 
properties or assets, in one or more related transactions, to any Person without the consent of the Requisite 
Holders13. 

ARTICLE VI 
 

DEFAULTS AND REMEDIES SECTION 

Section 6.01 Events of Default. 

(a) An “Event of Default” wherever used herein, means any one of the following 
events (whatever the reason for such Event of Default and whether it shall be voluntary or involuntary or be effected 
by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any 
administrative or governmental body): 

(1) default in payment when due and payable, upon redemption, 
acceleration or otherwise, of principal of, or premium on, the Notes; 

                                                           
12 NTD: What will occur if the Requisite Holders consent to a merger, consolidation or sale? The Trustee will need 

to receive proper instruction as to the actions to be taken as well as an Officers Certificate and Opinion of 
Counsel. 

13 NTD: Is Co-Issuer a subsidiary of Issuer? 
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(2) default for five days or more in the payment when due of interest on or 
with respect to the Notes; 

(3) failure by the Parent or any of its Restricted Subsidiaries to comply 
with any obligation, covenant or agreement (other than a default referred to in clauses (1) and (2) of this 
Section 6.02(a)) contained in this Indenture or the Notes for 15 days after receipt of written notice thereof given by 
the Trustee or the Holders of not less than 30% in principal amount of the Notes; 

(4) default under any mortgage, indenture or instrument under which there 
is issued or by which there is secured or evidenced any Indebtedness for money borrowed by the Parent or any of its 
Restricted Subsidiaries or the payment of which is guaranteed by the Parent or any of its Restricted Subsidiaries, 
other than Indebtedness owed to the Issuer or a Guarantor, whether such Indebtedness or guarantee now exists or is 
created after the issuance of the Notes, if both: 

(A) such default either results from the failure to pay any principal 
of such Indebtedness at its stated final maturity (after giving effect to any applicable grace periods) or relates to an 
obligation other than the obligation to pay principal of any such Indebtedness at its stated final maturity and results 
in the holder or holders of such Indebtedness causing such Indebtedness to become due prior to its stated maturity; 
and 

(B) the principal amount of such Indebtedness, together with the 
principal amount of any other such Indebtedness in default for failure to pay principal at stated final maturity (after 
giving effect to any applicable grace periods), or the maturity of which has been so accelerated, aggregate 
(x) 10 million or more at any one time outstanding, in the case of Indebtedness of the Parent or any of its Restricted 
Subsidiaries other than the Issuer or any of its Restricted Subsidiaries or (y) $10 million or more at any one time 
outstanding, in the case of Indebtedness of the Issuer or its Restricted Subsidiaries; 

(5) failure (x) by the Parent or any Significant Subsidiary of the Parent 
(other than the Issuer and its Restricted Subsidiaries) to pay final judgments aggregating in excess of $10 million or 
(y) by the Issuer, the Co-Issuer or any Restricted Subsidiary of the Issuer to pay final judgments aggregating in 
excess of $5.0 million, which final judgments remain unpaid, undischarged and unstayed for a period of more than 
60 days after such judgment becomes final, and in the event such judgment is covered by insurance, an enforcement 
proceeding has been commenced by any creditor upon such judgment or decree which is not promptly stayed; 

(6) any Guarantor of the Issuer or any group of Restricted Subsidiaries of 
the Parent that, taken together, would constitute a Significant Subsidiary of the Parent (the Guarantor and each other 
entity referred to in the foregoing clause, the “Significant Entities”), in each case pursuant to or within the meaning 
of any Bankruptcy Law: 

(A) commences proceedings to be adjudicated bankrupt or 
insolvent; 

(B) consents to the institution of bankruptcy or insolvency 
proceedings against it, or the filing by it of a petition or answer or consent seeking reorganization or relief under 
applicable Bankruptcy Law; 

(C) consents to the appointment of a receiver, liquidator, assignee, 
administrator, trustee, sequestrator or other similar official of it or for all or substantially all of its property; 

(D) makes a general assignment for the benefit of its creditors; or 

(E) generally is not paying its debts as they become due; 

(7) a court of competent jurisdiction enters an order or decree under any 
Bankruptcy Law that: 
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(A) is for relief against any Significant Entity, in a proceeding in 
which any Significant Entity is to be adjudicated bankrupt or insolvent; 

(B) appoints a receiver, liquidator, assignee, trustee, sequestrator 
or other similar official of any Significant Entity, or for all or substantially all of the property of any Significant 
Entity; or 

(C) orders the liquidation of any Significant Entity; 

and the order or decree remains unstayed and in effect for 60 consecutive days; 

(8) the Guarantee of any Significant Subsidiary of the Parent or the 
Guarantee of any Guarantor of the Issuer shall for any reason cease to be in full force and effect or be declared null 
and void or any responsible officer of such Guarantor denies that it has any further liability under its Guarantee or 
gives notice to such effect, other than by reason of the termination of this Indenture or the release of any such 
Guarantee in accordance with this Indenture; 

(9) so long as the Security Documents have not otherwise been terminated 
in accordance with their terms or the Collateral as a whole of the Issuer or any Guarantor has not otherwise been 
released from the Lien of the Security Documents in accordance with the terms thereof, (a) default by the Issuer or 
any such Guarantor for 60 days after written notice given by the Trustee or holders of at least 30% in aggregate 
principal amount of the then outstanding Notes in the performance of the Security Documents which adversely 
affects the enforceability, validity, perfection or priority of the Lien on the Collateral securing the Secured 
Obligations under this Indenture and the Notes, in each case, to the extent the fair market value of the Collateral 
affected thereby exceeds $5.0 million in the aggregate, (b) repudiation or disaffirmation by the Issuer or any 
Guarantor, or any Person acting on behalf of the Issuer or any Guarantor, of its obligations under the Security 
Documents or (c) the determination in a judicial proceeding that all or any portion of the Security Documents, taken 
as a whole, are unenforceable or invalid, for any reason, against the Issuer or any Guarantor, to the extent that the 
fair market value of the Collateral affected thereby exceeds $5.0 million in the aggregate; provided, that, it will not 
be a Default under this clause (9) if the sole result of the failure of one or more Security Documents to be fully 
enforceable is that any Lien securing the European ABL Facility or Hedging Obligations purported to be granted 
under such Security Documents on Collateral ceases to be enforceable and perfected; 

(10) any one or more of: 

(A) the entry of an order dismissing any of the Cases or converting 
any of the Cases to a case under chapter 7 of the Bankruptcy Code, or the Parent or any of its Subsidiaries files a 
motion or other pleading seeking entry of such an order or supports or fails to timely oppose such dismissal or 
conversion; 

(B) a trustee, responsible officer or an examiner having expanded 
powers under Bankruptcy Code Section 1104 (other than (x) a fee examiner or (y) for purposes of an investigation 
pursuant to Sections 1106(a)(3) and (4) of the Bankruptcy Code) is appointed or elected in the Cases, the Parent or 
any of its Subsidiaries or applies for, consents to, supports, acquiesces in or fails to promptly oppose, any such 
appointment, or the Bankruptcy Court shall have entered an order providing for such appointment, in each case 
without the prior written consent of the Requisite Holders in their sole discretion; 

(C) the entry of an order staying, reversing or vacating the Interim 
DIP Order or the Final DIP Order or modifying or amending the Interim DIP Order or Final DIP Order other than in 
form and substance satisfactory to the Requisite Holders and the Trustee; 

(D) the entry of an order in any of the Cases granting relief from 
any stay or proceeding (including, without limitation, the automatic stay) so as to allow any third party to proceed 
with foreclosure (or the granting of a deed in lieu of foreclosure or the like) against any assets of the Parent or any of 
its Subsidiaries with a value in excess of $5.0 million in the aggregate; 
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(E) [the entry of a final non-appealable order in the Cases 
(i) charging any of the Collateral under Section 506(c) of the Bankruptcy Code against the Holders or challenging 
the rights and remedies of any of the Holders under the [Note Documents] in any of the Cases or granting any relief 
to the Parent or the Issuer that is inconsistent with the applicable Note Documents (other than use of cash collateral 
on a non-consensual basis), (ii) avoiding or requiring disgorgement by the Holders of any amounts received in 
respect of the Note Obligations or (iii) resulting in the marshaling of any Collateral; or] 

(F) the Bankruptcy Court shall enter an order in any of the Cases 
authorizing (x) financing under Section 364 of the Bankruptcy Code (other than the [DIP Facilities]) or (y) the sale 
of all or substantially all of the assets of the Parent or any of its Subsidiaries (unless such order contemplates 
payment in full in cash of the Obligations upon the closing of such financing or consummation of such sale, whether 
pursuant to a plan of reorganization or otherwise); or 

(11) the making of any material payments in respect of prepetition 
obligations other than to the extent permitted by an order entered by the Bankruptcy Court in form and substance 
reasonably acceptable to the Requisite Holders and the Trustee; or 

(12) the Bankruptcy Court shall not have entered the Final DIP Order in the 
Cases on or prior to 45 days after the Petition Date; or 

(13) an order of the Bankruptcy Court granting, other than in respect of the 
DIP Facility (subject, in the case of the DIP Facility, to the priority set forth in the DIP Orders [or the Carve-Out (as 
defined in the Interim DIP Order])) or as otherwise permitted under the applicable Security Document, (i) a priority 
of any Lien against the Parent or any of its Subsidiaries that is equal to or senior to the priority of the liens of the 
Holders under the Security Agreement or (ii) any claim entitled to superpriority administrative expense claim status 
in the Cases pursuant to Section 364(c)(1) of the Bankruptcy Code pari passu with or senior to the claims of the 
Holders under the Security Document; or 

(14) noncompliance by the Parent or any of its Subsidiaries with the terms 
of the Interim DIP Order or, after entry thereof, the Final DIP Order, including the payment of Professional Fees 
incurred after the Trigger Date in excess of $3.5 million; or 

(15) the Parent or any of its Subsidiaries (or any direct or indirect parent 
thereof), or any Person claiming by or through any of the foregoing, shall obtain court authorization to commence an 
adverse proceeding or other proceeding against the Trustee, the Collateral Trustee or any Holder regarding the Note 
Documents, unless such suit or other proceeding is in connection with the enforcement of the Note Documents 
against any of the Trustee, the Collateral Trustee or any Holder; or 

(16)  

(A) a plan of reorganization shall be confirmed in any of the Cases 
or any order shall be entered approving a sale of all or substantially all of the Debtors’ assets under Section 363 of 
the Bankruptcy Code, that does not provide for payment in full of the Obligations, or any order shall be entered 
which dismisses any of the Cases and which order (x) does not provide for termination of the unused commitments 
under the DIP Facility and payment in full in cash of the obligations of the Parent or any of its Subsidiaries under 
the DIP Facility and (y) to the fullest extent permitted by law, does not provide for release and exculpatory 
provisions relating to the Trustee, the Collateral Trustee and the Requisite Holders that are satisfactory to the 
Trustee, Collateral Trustee and the Requisite Holders; or 

(B) failure to execute the Indenture or any Security Document, 
other than the Final DIP Order, on or prior to [ ] (subject to entry of the Final DIP Order); or 

(C) since the Interim Funding Date, a development or event has 
occurred that has had or could reasonably be expected to have a Material Adverse Effect on the business, property, 
operations or condition (financial or otherwise) of the Issuer and its Subsidiaries, taken as a whole, or the Parent or 
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any of its Subsidiaries, taken as a whole, other than events that would reasonably be expected to result from the 
filing or commencement of the Cases or the announcement of the filing or commencement of the Cases; or 

(D) the Parent, the Issuer and their respective Restricted 
Subsidiaries, as applicable, fail to move to assume the [Intellectual Property Licenses] in their current form by no 
later than seven (7) calendar days after the Petition Date or fail to prosecute diligently such motion; or 

(E) the Parent, the Issuer and their respective Restricted 
Subsidiaries, as applicable, deliver a notice of non-renewal (or similar notice) under any of the [Intellectual Property 
Licenses] or otherwise fail to renew such Intellectual Property Licenses on terms not adverse in any material respect 
to the Issuer and its Subsidiaries; or 

(F) at 11:59 p.m. (prevailing Eastern Time) [__] calendar days 
after September [ ], 2017, if the Bankruptcy Court fails to enter an interim order approving the DIP Notes Facility in 
form and substance acceptable to the Requisite Holders; or 

(G) at 11:59 p.m. (prevailing Eastern Time) [__] calendar days 
after September [ ], 2017, if the Bankruptcy Court fails to enter a final order approving the DIP Notes Facility in 
form and substance acceptable to the Requisite Holders; or 

(H) any voluntary insolvency proceeding shall have been filed by 
any European ABL Obligor prior to the expiration of any preference or other clawback period applicable to Liens 
imposed on such European ABL Obligor’s assets pursuant to Section 11.01(c)(1) or (2) or if any member of the UK 
Group files any voluntary insolvency proceeding (including a scheme of arrangement) while (i) any amounts are 
outstanding under the European ABL Facility and (ii) the European ABL Facility has recourse to the assets of the 
UK Group; or 

(17) the occurrence of any Event of Termination (as defined in the Foreign 
Guarantors Agreement) under the Foreign Guarantors Agreement. 

(b) In the event of any Event of Default specified in Section 6.01(a)(4) hereof, such 
Event of Default and all consequences thereof (excluding any resulting payment default, other than as a result of 
acceleration of the Notes) shall be annulled, waived and rescinded, automatically and without any action by the 
Trustee or the Holders, if within 20 days after such Event of Default arose: 

(1) the Indebtedness or guarantee that is the basis for such Event of Default 
has been discharged; or 

(2) holders thereof have rescinded or waived the acceleration, notice or 
action (as the case may be) giving rise to such Event of Default; or 

(3) the default that is the basis for such Event of Default has been cured. 

Section 6.02 Acceleration. 

(a) If any Event of Default occurs and is continuing under this Indenture, the 
Trustee by written notice to the Issuer or the Holders of at least 30% in principal amount of the then total 
outstanding Notes by written notice to the Issuer and the Trustee may, without further order or application of the 
Bankruptcy Court, declare the principal, premium, interest and any other monetary obligations on all the then 
outstanding Notes to be due and payable immediately.  Upon the effectiveness of such declaration, such principal, 
premium and interest shall be due and payable immediately.  The Trustee shall have no obligation to accelerate the 
Notes if and so long as it in good faith determines acceleration is not in the interest of the Holders of the Notes. 

(b) If an acceleration occurs, the principal amount of, and premium and accrued 
interest, on Notes that becomes due and payable shall equal the optional redemption price in effect on the date of 
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such acceleration, as if such acceleration were an optional redemption of the Notes accelerated. The amounts 
described in the preceding sentence are intended to be liquidated damages and not unmatured interest or a penalty.  

(c) The Holders of a majority in aggregate principal amount of the then outstanding 
Notes by written notice to the Trustee may on behalf of all of the Holders rescind an acceleration and its 
consequences if the rescission would not conflict with any judgment or decree and if all existing Events of Default 
(except nonpayment of principal, interest, or premium that has become due solely because of the acceleration) have 
been cured or waived. 

Section 6.03 Other Remedies.  If an Event of Default occurs and is continuing, the Trustee 
may, upon the written instruction of Holders in accordance with Section 6.05, pursue any available remedy to collect 
the payment of principal, premium, and interest on the Notes or to enforce the performance of any provision of the 
Notes or this Indenture. 

The Trustee may maintain a proceeding even if it does not possess any of the Notes or does not 
produce any of them in the proceeding.  A delay or omission by the Trustee or any Holder of a Note in exercising 
any right or remedy accruing upon an Event of Default shall not impair the right or remedy or constitute a waiver of 
or acquiescence in the Event of Default.  All remedies are cumulative to the extent permitted by law. 

Section 6.04 Waiver of Past Defaults.  Holders of not less than a majority in aggregate 
principal amount of the then outstanding Notes by notice to the Trustee may on behalf of the Holders of all of the 
Notes waive any existing Default and its consequences hereunder, except a continuing Default in the payment of the 
principal of, premium or interest on, any Note held by a non-consenting Holder (including in connection with an 
Asset Sale Offer); provided, subject to Section 6.02 hereof, that the Holders of a majority in aggregate principal 
amount of the then outstanding Notes may rescind an acceleration and its consequences, including any related 
payment default that resulted from such acceleration.  Upon any such waiver, such Default shall cease to exist, and 
any Event of Default arising therefrom shall be deemed to have been cured for every purpose of this Indenture; but 
no such waiver shall extend to any subsequent or other Default or impair any right consequent thereon. 

Section 6.05 Control by Majority.  The Holders of a majority in principal amount of the then 
total outstanding Notes may direct the time, method and place of conducting any proceeding for any remedy 
available to the Trustee or of exercising any trust or power conferred on the Trustee.  The Trustee, however, may 
refuse to follow any direction that conflicts with law or this Indenture or that the Trustee determines is unduly 
prejudicial to the rights of any other Holder of a Note or that would involve the Trustee in personal liability. 

Section 6.06 Limitation on Suits.  A Holder of a Note may not use this Indenture to prejudice 
the rights of another Holder of a Note or to obtain a preference or priority over another Holder of a Note (it being 
understood that the Trustee does not have an affirmative duty to ascertain whether or not any such use by a Holder 
prejudices the rights of any other Holders or obtains preference or priority over such other Holders). 

Section 6.07 Rights of Holders of Notes to Receive Payment.  Notwithstanding any other 
provision of this Indenture, the right of any Holder of a Note to receive payment of principal, premium and interest 
on the Note, on or after the respective due dates expressed in the Note (including in connection with an Asset Sale 
Offer), or to bring suit for the enforcement of any such payment on or after such respective dates, shall not be 
impaired or affected without the consent of such Holder. 

For the avoidance of doubt, no amendment to, or deletion of any of the covenants described in 
Article 4 hereof, in each case in accordance with the provisions governing such amendment or deletion contained in 
this Indenture, or action taken in compliance with such covenants in effect at the time of such action, shall be 
deemed to impair or affect any rights of any Holders to receive payment of principal of, or interest on the Notes or to 
institute suit for the enforcement of any payment on or with respect to such Holder’s Notes. 

Section 6.08 Collection Suit by Trustee.  If an Event of Default specified in 
Section 6.01(a)(1) or (2) hereof occurs and is continuing, the Trustee is authorized to recover judgment in its own 
name and as trustee of an express trust against the Issuers for the whole amount of principal of, premium and interest 
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remaining unpaid on the Notes and interest on overdue principal and, to the extent lawful, interest and such further 
amount as shall be sufficient to cover the costs and expenses of collection, including the reasonable compensation, 
expenses, disbursements and advances of the Trustee, its agents and counsel. 

Section 6.09 Restoration of Rights and Remedies.  If the Trustee or any Holder has instituted 
any proceeding to enforce any right or remedy under this Indenture and such proceeding has been discontinued or 
abandoned for any reason, or has been determined adversely to the Trustee or to such Holder, then and in every such 
case, subject to any determination in such proceedings, the Issuers, the Trustee and the Holders shall be restored 
severally and respectively to their former positions hereunder and thereafter all rights and remedies of the Trustee 
and the Holders shall continue as though no such proceeding has been instituted. 

Section 6.10 Rights and Remedies Cumulative.  Except as otherwise provided with respect to 
the replacement or payment of mutilated, destroyed, lost or stolen Notes in Section 2.07 hereof, no right or remedy 
herein conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any other right or 
remedy, and every right and remedy shall, to the extent permitted by law, be cumulative and in addition to every 
other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise.  The assertion 
or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or 
employment of any other appropriate right or remedy. 

Section 6.11 Delay or Omission Not Waiver.  No delay or omission of the Trustee or of any 
Holder of any Note to exercise any right or remedy accruing upon any Event of Default shall impair any such right 
or remedy or constitute a waiver of any such Event of Default or an acquiescence therein.  Every right and remedy 
given by this Article or by law to the Trustee or to the Holders may be exercised from time to time, and as often as 
may be deemed expedient, by the Trustee or by the Holders, as the case may be. 

Section 6.12 Trustee May File Proofs of Claim.  The Trustee is authorized to file such proofs 
of claim and other papers or documents as may be necessary or advisable in order to have the claims of the Trustee 
(including any claim for the reasonable compensation, expenses, disbursements and advances of the Trustee, its 
agents and counsel) and the Holders of the Notes allowed in any judicial proceedings relative to the Issuers (or any 
other obligor upon the Notes including the Guarantors), its creditors or its property and shall be entitled and 
empowered to participate as a member in any official committee of creditors appointed in such matter and to collect, 
receive and distribute any money or other property payable or deliverable on any such claims and any custodian in 
any such judicial proceeding is hereby authorized by each Holder to make such payments to the Trustee, and in the 
event that the Trustee shall consent to the making of such payments directly to the Holders, to pay to the Trustee any 
amount due to it for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents 
and counsel, and any other amounts due the Trustee under Section 7.07 hereof.  To the extent that the payment of 
any such compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, and any other 
amounts due the Trustee under Section 7.07 hereof out of the estate in any such proceeding, shall be denied for any 
reason, payment of the same shall be secured by a Lien on, and shall be paid out of, any and all distributions, 
dividends, money, securities and other properties that the Holders may be entitled to receive in such proceeding 
whether in liquidation or under any plan of reorganization or arrangement or otherwise.  Nothing herein contained 
shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf of any Holder any 
plan of reorganization, arrangement, adjustment or composition affecting the Notes or the rights of any Holder, or to 
authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding. 

Section 6.13 Priorities.  If the Trustee collects any money or property pursuant to this 
Article VI, it shall pay out the money or property in the following order: 

(a) to the Trustee, Paying Agent, Registrar, Transfer Agent and Collateral Trustee, 
their agents and attorneys for amounts due under Section 7.07 hereof, including payment of all compensation, 
expenses and liabilities incurred, and all advances made, by the Trustee, the Collateral Trustee, Paying Agent, 
Registrar or Transfer Agent and the costs and expenses of collection; 

(b) to Holders of Notes for amounts due and unpaid on the Notes for principal, 
premium and interest, ratably, without preference or priority of any kind, according to the amounts due and payable 
on the Notes for principal, premium and interest, respectively; and 

Case 17-34665-KLP    Doc 32    Filed 09/19/17    Entered 09/19/17 08:21:58    Desc Main
 Document      Page 185 of 242



Draft 9-18 

78 
 

(c) to the Issuers or to such party as a court of competent jurisdiction shall direct 
including a Guarantor, if applicable. 

The Trustee may fix a record date and payment date for any payment to Holders of Notes pursuant 
to this Section 6.13. 

Section 6.14 Undertaking for Costs.  In any suit for the enforcement of any right or remedy 
under this Indenture or in any suit against the Trustee for any action taken or omitted by it as a Trustee, a court in its 
discretion may require the filing by any party litigant in the suit of an undertaking to pay the costs of the suit, and 
the court in its discretion may assess reasonable costs, including reasonable attorneys’ fees, against any party litigant 
in the suit, having due regard to the merits and good faith of the claims or defenses made by the party litigant.  This 
Section 6.14 does not apply to a suit by the Trustee, a suit by a Holder of a Note pursuant to Section 6.07 hereof, or 
a suit by Holders of more than 10% in principal amount of the then outstanding Notes. 

ARTICLE VII 
 

TRUSTEE 

Section 7.01 Duties of Trustee. 

(a) If an Event of Default has occurred and is continuing, the Trustee shall exercise 
such of the rights and powers vested in it by this Indenture, and use the same degree of care and skill in its exercise, 
as a prudent person would exercise or use under the circumstances in the conduct of such person’s own affairs. 

(b) Except during the continuance of an Event of Default: 

(1) the duties of the Trustee shall be determined solely by the express 
provisions of this Indenture and the Trustee need perform only those duties that are specifically set forth in this 
Indenture and no others, and no implied covenants or obligations shall be read into this Indenture against the 
Trustee; and 

(2) in the absence of bad faith on its part, the Trustee may conclusively 
rely, as to the truth of the statements and the correctness of the opinions expressed therein, upon certificates or 
opinions furnished to the Trustee and conforming to the requirements of this Indenture.  However, in the case of any 
such certificates or opinions which by any provision hereof are specifically required to be furnished to the Trustee, 
the Trustee shall examine the certificates and opinions to determine whether or not they conform to the requirements 
of this Indenture (but need not confirm or investigate the accuracy of mathematical calculations or other facts stated 
therein). 

(c) The Trustee may not be relieved from liabilities for its own negligent action, its 
own negligent failure to act, or its own willful misconduct, except that: 

(1) this paragraph does not limit the effect of paragraph (b) of this 
Section 7.01; 

(2) the Trustee shall not be liable for any error of judgment made in good 
faith by a Responsible Officer, unless it is proved in a court of competent jurisdiction that the Trustee was negligent 
in ascertaining the pertinent facts; and 

(3) the Trustee shall not be liable with respect to any action it takes or 
omits to take in good faith in accordance with a direction received by it pursuant to Section 6.05 hereof. 

(d) Whether or not therein expressly so provided, every provision of this Indenture 
that in any way relates to the Trustee is subject to paragraphs (a), (b), (c) and (e) of this Section 7.01. 
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(e) The Trustee shall be under no obligation to exercise any of its rights or powers 
under this Indenture at the request or direction of any of the Holders of the Notes unless the Holders have offered to 
the Trustee indemnity or security satisfactory to it against any loss, liability or expense. 

(f) The Trustee shall not be liable for interest on any money received by it except as 
the Trustee may agree in writing with the Issuers.  Money held in trust by the Trustee need not be segregated from 
other funds except to the extent required by law. 

Section 7.02 Rights of Trustee. 

(a) The Trustee may conclusively rely upon any document believed by it to be 
genuine and to have been signed or presented by the proper Person.  The Trustee need not investigate any fact or 
matter stated in the document, but the Trustee, in its discretion, may make such further inquiry or investigation into 
such facts or matters as it may see fit, and, if the Trustee shall determine to make such further inquiry or 
investigation, it shall be entitled to examine the books, records and premises of the Issuers, personally or by agent or 
attorney at the sole cost of the Issuers and shall incur no liability or additional liability of any kind by reason of such 
inquiry or investigation. 

(b) Before the Trustee acts or refrains from acting, it may require an Officer’s 
Certificate or an Opinion of Counsel or both.  The Trustee shall not be liable for any action it takes or omits to take 
in good faith in reliance on such Officer’s Certificate or Opinion of Counsel.  The Trustee may consult with counsel 
of its selection and the advice of such counsel or any Opinion of Counsel shall be full and complete authorization 
and protection from liability in respect of any action taken, suffered or omitted by it hereunder in good faith and in 
reliance thereon. 

(c) The Trustee may act through its attorneys and agents and shall not be 
responsible for the misconduct or negligence of any agent or attorney appointed with due care. 

(d) The Trustee shall not be liable for any action it takes or omits to take in good 
faith that it believes to be authorized or within the rights or powers conferred upon it by this Indenture. 

(e) Unless otherwise specifically provided in this Indenture, any demand, request, 
direction or notice from the Issuers shall be sufficient if signed by an Officer of each of the Issuers. 

(f) None of the provisions of this Indenture shall require the Trustee to expend or 
risk its own funds or otherwise to incur any liability, financial or otherwise, in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers if it shall have reasonable grounds for believing that 
repayment of such funds or indemnity satisfactory to it against such risk or liability is not assured to it. 

(g) The Trustee shall not be deemed to have notice of any Default or Event of 
Default unless a Responsible Officer of the Trustee has actual knowledge thereof or unless written notice of any 
event which is in fact such a Default is received by the Trustee at the Corporate Trust Office of the Trustee, and such 
notice references the Notes and this Indenture. 

(h) In no event shall the Trustee be responsible or liable for special, indirect, 
punitive or consequential loss or damage of any kind whatsoever (including, but not limited to, loss of profit) 
irrespective of whether the Trustee has been advised of the likelihood of such loss or damage and regardless of the 
form of action. 

(i) The rights, privileges, protections, immunities and benefits given to the Trustee, 
including, without limitation, its right to be indemnified, are extended to, and shall be enforceable by, the Trustee in 
each of its capacities hereunder (including as Collateral Trustee), and each agent, custodian and other Person 
employed to act hereunder. 
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(j) Delivery of reports to the Trustee pursuant to Section 4.03 hereof shall not 
constitute actual knowledge of, or notice to, the Trustee of the information contained therein.  The Trustee shall not 
be bound to make any investigation into (i) the performance or observance of any of the covenants, agreements or 
other terms or conditions set forth herein, (ii) the occurrence of any default, or the validity, enforceability, 
effectiveness or genuineness of this Indenture or any other agreement, instrument or document, (iii) the creation, 
perfection or priority of any Lien purported to be created by the Security Documents, (iv) the value or the 
sufficiency of any Collateral, or (v) the satisfaction of any condition set forth in any Security Documents, other than 
to confirm receipt of items expressly required to be delivered to the Trustee or the Collateral Trustee. 

(k) The Trustee may request that the Issuers deliver a certificate setting forth the 
names of individuals and/or titles of officers authorized at such time to take specified actions pursuant to this 
Indenture (i.e.  an incumbency certificate). 

(l) The permissive rights of the Trustee shall not be construed as duties. 

(m) The Trustee shall not be required to give any bond or surety in respect of the 
performance of its powers and duties hereunder. 

Section 7.03 Individual Rights of Trustee.  The Trustee in its individual or any other capacity 
may become the owner or pledgee of Notes and may otherwise deal with the Issuers or any Affiliate of the Issuers 
with the same rights it would have if it were not Trustee.  However, in the event that the Trustee acquires any 
conflicting interest (as defined in the TIA) after a Default has occurred and is continuing, it must eliminate such 
conflict within 90 days or resign.  Any Agent may do the same with like rights and duties.  The Trustee is also 
subject to Sections 7.09 hereof. 

Section 7.04 Trustee’s Disclaimer.  The Trustee shall not be responsible for and makes no 
representation as to the validity or adequacy of this Indenture or the Notes, it shall not be accountable for the 
Issuers’ use of the proceeds from the Notes or any money paid to the Issuers or upon the Issuers’ direction under any 
provision of this Indenture, it shall not be responsible for the use or application of any money received by any 
Paying Agent other than the Trustee, and it shall not be responsible for any statement or recital herein or any 
statement in the Notes or any other document in connection with the sale of the Notes or pursuant to this Indenture 
other than its certificate of authentication. 

Section 7.05 Notice of Defaults.  If a Default occurs and is continuing and if it is known to 
the Trustee, the Trustee shall mail (or otherwise deliver in accordance with the procedures of DTC) to Holders of 
Notes a notice of the Default within 90 days after it is actually known to the Trustee.  Except in the case of a Default 
relating to the payment of principal, premium or interest on any Note, the Trustee may withhold from the Holders 
notice of any continuing Default if and so long as it in good faith determines that withholding the notice is in the 
interests of the Holders of the Notes.  The Trustee shall not be deemed to know of any Default unless a Responsible 
Officer of the Trustee has actual knowledge thereof or unless written notice of any event which is such a Default is 
received by the Trustee at the Corporate Trust Office of the Trustee, and such notice references the Notes and this 
Indenture. 

Section 7.06 Compensation and Indemnity.  The Issuers shall pay to the Trustee from time to 
time such compensation for its acceptance of this Indenture and services hereunder as the parties shall agree in 
writing from time to time.  The Trustee’s compensation shall not be limited by any law on compensation of a trustee 
of an express trust.  The Issuers shall reimburse the Trustee promptly upon request for all reasonable disbursements, 
advances and expenses incurred or made by it in addition to the compensation for its services.  Such expenses shall 
include the reasonable compensation, disbursements and expenses of the Trustee’s agents and counsel. 

The Issuers, the Parent Guarantors and the Guarantors shall jointly and severally indemnify the 
Trustee for, and hold the Trustee harmless against, any and all loss, damage, claims, liability, expense or cost 
(including attorneys’ fees and expenses and court costs) incurred by it in connection with the acceptance or 
administration of this trust and the performance of its duties hereunder (including the costs and expenses of 
enforcing this Indenture against the Issuers or any of the Parent Guarantors or the Guarantors (including this 
Section 7.06) or defending itself against any claim whether asserted by any Holder, the Issuers or any parent 
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Guarantor or any Guarantor, or liability in connective with the acceptance, exercise or performance of any of its 
powers or duties hereunder).  The Trustee shall notify the Issuers promptly of any claim for which it may seek 
indemnity.  Failure by the Trustee to so notify the Issuers shall not relieve the Issuers of their obligations hereunder.  
The Issuers shall defend the claim and the Trustee may have separate counsel and the Issuers shall pay the fees and 
expenses of such counsel.  The Issuers need not reimburse any expense or indemnify against any loss, liability or 
expense incurred by the Trustee through the Trustee’s own gross negligence, willful misconduct or bad faith as 
determined by a final non-appealable judgment of a court of competent jurisdiction. 

The obligations of the Issuers under this Section 7.06 shall survive the satisfaction and discharge 
of this Indenture or the earlier resignation or removal of the Trustee. 

Notwithstanding anything contrary in Section 4.13 hereto, to secure the payment obligations of the 
Issuers, the Parent Guarantors and the Guarantors in this Section 7.06, the Trustee shall have a Lien prior to the 
Notes on all money or property held or collected by the Trustee, except that held in trust to pay principal and interest 
on particular Notes.  Such Lien shall survive the satisfaction and discharge of this Indenture. 

When the Trustee incurs expenses or renders services after an Event of Default specified in 
Section 6.01(a)(6) or (7) hereof occurs, the expenses and the compensation for the services (including the fees and 
expenses of its agents and counsel) are intended to constitute expenses of administration under any Bankruptcy Law. 

As used in this Section 7.06, the term “Trustee” shall also include each of the Paying Agent, 
Registrar, Transfer Agent and the Collateral Trustee, as applicable. 

Section 7.07 Replacement of Trustee.  A resignation or removal of the Trustee and 
appointment of a successor Trustee shall become effective only upon the successor Trustee’s acceptance of 
appointment as provided in this Section 7.07.  The Trustee may resign in writing at any time and the Registrar, 
Paying Agent and Transfer Agent may resign with 30 days prior written notice and be discharged from the trust 
hereby created by so notifying the Issuers.  The Holders of a majority in principal amount of the then outstanding 
Notes may remove the Trustee by so notifying the Trustee and the Issuers in writing at least 30 days in advance of 
such removal and may remove the Registrar, Paying Agent or Transfer Agent by so notifying such Registrar, Paying 
Agent or Transfer Agent, as applicable, with 30 days prior written notice.  The Issuers may remove the Trustee if: 

(a) the Trustee fails to comply with Section 7.09 hereof; 

(b) the Trustee is adjudged as bankrupt or an insolvent or an order for relief is 
entered with respect to the Trustee under any Bankruptcy Law; 

(c) a custodian or public officer takes charge of the Trustee or its property; or 

(d) the Trustee becomes incapable of acting. 

If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee for any reason, 
the Issuers shall promptly appoint a successor Trustee.  Within one year after the successor Trustee takes office, the 
Holders of a majority in principal amount of the then outstanding Notes may appoint a successor Trustee to replace 
the successor Trustee appointed by the Issuers. 

If a successor Trustee does not take office within 30 days after the retiring Trustee resigns or is 
removed, the retiring Trustee (at the Issuers’ expense), the Issuers or the Holders of at least 10% in principal amount 
of the then outstanding Notes may petition any court of competent jurisdiction for the appointment of a successor 
Trustee. 

If the Trustee, after written request by any Holder who has been a Holder for at least six months, 
fails to comply with Section 7.09 hereof, such Holder may petition any court of competent jurisdiction for the 
removal of the Trustee and the appointment of a successor Trustee. 
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A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee 
and to the Issuers.  Thereupon, the resignation or removal of the retiring Trustee shall become effective, and the 
successor Trustee shall have all the rights, powers and duties of the Trustee under this Indenture.  The successor 
Trustee shall mail or electronically deliver a notice of its succession to Holders.  The retiring Trustee shall promptly 
transfer all property held by it as Trustee to the successor Trustee; provided all sums owing to the Trustee hereunder 
have been paid and subject to the Lien provided for in Section 7.06 hereof.  Notwithstanding replacement of the 
Trustee pursuant to this Section 7.07, the Issuers’, the Parent Guarantors’ and the Guarantors’ obligations under 
Section 7.06 hereof shall continue for the benefit of the retiring Trustee. 

As used in this Section 7.07, the term “Trustee” shall also include each of the Collateral Trustee, 
Paying Agent, Registrar and Transfer Agent, as applicable. 

Section 7.08 Successor Trustee by Merger, etc..  Any corporation into which the Trustee may 
be merged or converted or with which it may be consolidated, or any corporation resulting from any merger, 
conversion or consolidation to which the Trustee shall be a party, or any corporation succeeding to all or 
substantially all the corporate trust business of the Trustee, shall be the successor of the Trustee hereunder; provided 
that such corporation shall be otherwise qualified and eligible under this Article, without the execution or filing of 
any paper or any further act on the part of any of the parties hereto.  In case any Notes shall have been authenticated, 
but not delivered, by the Trustee then in office, any successor by merger, conversion or consolidation to such 
authenticating Trustee may adopt such authentication and deliver the Notes so authenticated with the same effect as 
if such successor Trustee had itself authenticated such Notes. 

Section 7.09 Eligibility; Disqualification.  There shall at all times be a Trustee hereunder that 
is a corporation or national banking association organized and doing business under the laws of the United States of 
America or of any state thereof that is authorized under such laws to exercise corporate trustee power, that is subject 
to supervision or examination by federal or state authorities and that has a combined capital and surplus of at least 
$50,000,000 (or if such Person is a member of a bank holding company system, its bank holding company shall 
have a combined capital and surplus of at least $50,000,000) as set forth in its most recent published annual report of 
condition. 

ARTICLE VIII 
 

[RESERVED] 

 

ARTICLE IX 
 

AMENDMENT, SUPPLEMENT AND WAIVER 

Section 9.01 Without Consent of Holders of Notes.  Notwithstanding Section 9.02 hereof, the 
Issuers, any Guarantor or Parent Guarantor (with respect to a Guarantee or this Indenture) and the Trustee and the 
Collateral Trustee (with respect to the Security Documents), may amend or supplement this Indenture, the Security 
Documents and any Guarantee or the Notes without the consent of any Holder: 

(1) [Reserved]; 

(2) to provide for uncertificated Notes in addition to or in place of 
certificated Notes, provided that such uncertificated Notes are in registered form pursuant to Section 163(f) of the 
Code; 

(3) to comply with Section 5.01 hereof; 

(4) to provide for the assumption of the Issuers’, and Parent Guarantor’s or 
any Guarantor’s obligations to the Holders; 
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(5) to make any change that would provide any additional rights or benefits 
to the Holders or that does not adversely affect the legal rights under this Indenture of any such Holder (as 
evidenced by an Officer’s Certificate delivered to the Trustee); 

(6) to add covenants for the benefit of the Holders or to surrender any right 
or power conferred upon the Issuers, any Parent Guarantor or any Guarantor; 

(7) to evidence and provide for the acceptance and appointment under this 
Indenture of a successor Trustee thereunder pursuant to the requirements thereof; 

(8) to add a Parent Guarantor or Guarantor under this Indenture; 

(9) to make an amendment required by Section 4.22; 

(10) [Reserved]; 

(11) to make any amendment to the provisions of this Indenture relating to 
the transfer and legending of Notes as permitted by this Indenture, including, without limitation to facilitate the 
issuance and administration of the Notes; provided, however, that (i) compliance with this Indenture as so amended 
would not result in Notes being transferred in violation of the Securities Act or any applicable securities law and 
(ii) such amendment does not materially and adversely affect the rights of Holders to transfer Notes; 

(12) [Reserved]; or 

(13) to grant any additional Lien for the benefit of the Holders of the Notes 
as security for the payment and performance of all or any portion of the Obligations, in any property or assets in 
addition to the Collateral, including any in which a Lien is required to be granted to or for the benefit of the Holders 
pursuant to this Indenture, and to provide for the release of a Lien as provided for in this Indenture. 

Upon the request of the Issuers accompanied by a resolution of their Boards of Directors 
authorizing the execution of any such amended or supplemental indenture, and upon receipt by the Trustee of the 
documents described in Section 7.02 hereof, the Trustee, shall join with the Issuers and any Parent Guarantors or 
Guarantors in the execution of any amended or supplemental indenture authorized or permitted by the terms of this 
Indenture and to make any further appropriate agreements and stipulations that may be therein contained, but the 
Trustee, shall not be obligated to enter into such amended or supplemental indenture that affects its own rights, 
duties or immunities under this Indenture or otherwise.  Notwithstanding the foregoing, no Opinion of Counsel shall 
be required in connection with the addition of a Parent Guarantor or Guarantor under this Indenture upon execution 
and delivery by such Parent Guarantor or Guarantor and the Trustee of a supplemental indenture to this Indenture 
substantially in the form attached hereto as Exhibit D hereto, and delivery of an Officer’s Certificate. 

Section 9.02 With Consent of Holders of Notes.  Except as provided below in this 
Section 9.02, the Issuers and the Trustee, may amend or supplement this Indenture, the Security Documents, the 
Notes and the Guarantees with the consent of the Holders of at least a majority in principal amount of the Notes  
then outstanding voting as a single class (including, without limitation, consents obtained in connection with a 
tender offer or exchange offer for, or purchase of, the Notes), and, subject to Sections 6.04 and 6.07 hereof, any 
existing Default or Event of Default (other than a Default or Event of Default in the payment of the principal of, 
premium or interest on the Notes, except a payment default resulting from an acceleration that has been rescinded) 
or compliance with any provision of this Indenture, the Security Documents, the Guarantees or the Notes may be 
waived with the consent of the Holders of a majority in principal amount of the then outstanding Notes voting as a 
single class (including consents obtained in connection with a tender offer or exchange offer for, or purchase of, the 
Notes).  Section 2.08 hereof and Section 2.09 hereof shall determine which Notes are considered to be “outstanding” 
for the purposes of this Section 9.02. 
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Notwithstanding the foregoing, without the consent of the Holders of at least 66-2/3% in principal 
amount of the Notes then outstanding, no amendment, supplement or waiver may release all or substantially all of 
the Collateral other than in accordance with this Indenture or the Security Documents. 

Upon the request of the Issuers accompanied by a resolution of each Issuer’s Board of Directors 
authorizing the execution of any such amended or supplemental indenture, and upon the filing with the Trustee of 
evidence satisfactory to the Trustee of the consent of the Holders of Notes as aforesaid, and upon receipt by the 
Trustee of the documents described in Section 7.02 hereof, the Trustee, shall join with the Issuers in the execution of 
such amended or supplemental indenture unless such amended or supplemental indenture directly affects the 
Trustee’s own rights, duties or immunities under this Indenture or otherwise, in which case the Trustee may in its 
discretion, but shall not be obligated to, enter into such amended or supplemental indenture. 

It shall not be necessary for the consent of the Holders of Notes under this Section 9.02 to approve 
the particular form of any proposed amendment or waiver, but it shall be sufficient if such consent approves the 
substance thereof. 

After an amendment, supplement or waiver under this Section 9.02 becomes effective, the Issuers 
shall mail or electronically deliver to the Holders of Notes affected thereby a notice briefly describing the 
amendment, supplement or waiver.  Any failure of the Issuers to mail or electronically deliver such notice, or any 
defect therein, shall not, however, in any way impair or affect the validity of any such amended or supplemental 
indenture or waiver. 

Without the consent of each affected Holder of Notes, an amendment or waiver under this 
Section 9.02 may not (with respect to any Notes held by a non-consenting Holder): 

(1) reduce the principal amount of such Notes whose Holders must consent 
to an amendment, supplement or waiver; 

(2) reduce the principal of or change the fixed final maturity of any such 
Note or alter or waive the provisions with respect to the redemption of such Notes (other than Section 3.09, 
Section 4.11 and Section 4.15 hereof and provisions relating thereto); 

(3) reduce the rate of or change the time for payment of interest on any 
Note; 

(4) waive a Default in the payment of principal of or premium or interest 
on the Notes, except a rescission of acceleration of the Notes by the Holders of at least a majority in aggregate 
principal amount of the Notes and a waiver of the payment default that resulted from such acceleration, or in respect 
of a covenant or provision contained in this Indenture or any Guarantee which cannot be amended or modified 
without the consent of all Holders; 

(5) make any Note payable in money other than that stated therein; 

(6) make any change in the provisions of this Indenture relating to waivers 
of past Defaults or the rights of Holders to receive payments of principal of or premium or interest on the Notes; 

(7) make any change in these amendment and waiver provisions; 

(8) impair the legal right of any Holder to receive payment of principal of, 
or interest on such Holder’s Notes on or after the due dates therefor or to institute suit for the enforcement of any 
payment on or with respect to such Holder’s Notes; or 

(9) make any change to or modify the ranking of the Notes that would 
adversely affect the Holders. 
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For the avoidance of doubt, no amendment to, or deletion of any of the covenants described in 
Article IV hereof, in each case in accordance with the provisions governing such amendment or deletion contained 
in this Indenture, shall be deemed to impair the legal right of any Holder to receive payment of principal of, or 
interest on such Holder’s Notes on or after the due dates therefor or to institute suit for the enforcement of any 
payment on or with respect to such Holder’s Notes. 

Section 9.03 [Reserved]. 

Section 9.04 Revocation and Effect of Consents.  Until an amendment, supplement or waiver 
becomes effective, a consent to it by a Holder of a Note is a continuing consent by the Holder of a Note and every 
subsequent Holder of a Note or portion of a Note that evidences the same debt as the consenting Holder’s Note, even 
if notation of the consent is not made on any Note.  However, any such Holder of a Note or subsequent Holder of a 
Note may revoke the consent as to its Note if the Trustee receives written notice of revocation before the date the 
waiver, supplement or amendment becomes effective.  An amendment, supplement or waiver becomes effective in 
accordance with its terms and thereafter binds every Holder; provided that any amendment or waiver that requires 
the consent of each affected Holder shall not become effective with respect to any non-consenting Holder. 

The Issuers may, but shall not be obligated to, fix a record date for the purpose of determining the 
Holders entitled to consent to any amendment, supplement, or waiver.  If a record date is fixed, then, 
notwithstanding the preceding paragraph, those Persons who were Holders at such record date (or their duly 
designated proxies), and only such Persons, shall be entitled to consent to such amendment, supplement, or waiver 
or to revoke any consent previously given, whether or not such Persons continue to be Holders after such record 
date.  No such consent shall be valid or effective for more than 120 days after such record date unless the consent of 
the requisite number of Holders has been obtained. 

Section 9.05 Notation on or Exchange of Notes.  The Trustee may place an appropriate 
notation about an amendment, supplement or waiver on any Note thereafter authenticated.  The Issuers in exchange 
for all Notes may issue and the Trustee shall, upon receipt of an Authentication Order, authenticate new Notes that 
reflect the amendment, supplement or waiver. 

Failure to make the appropriate notation or issue a new Note shall not affect the validity and effect 
of such amendment, supplement or waiver. 

Section 9.06 Trustee to Sign Amendments, etc.  The Trustee shall sign any amendment, 
supplement or waiver authorized pursuant to this Article IX if the amendment or supplement does not adversely 
affect the rights, duties, liabilities or immunities of the Trustee.  The Issuers may not sign an amendment, 
supplement or waiver until each Issuer’s Board of Directors approves it.  In executing any amendment, supplement 
or waiver, the Trustee shall be entitled to receive and (subject to Section 7.01 hereof) shall be fully protected in 
relying upon, in addition to the documents required by Sections 7.02 and 14.04 hereof, an Officer’s Certificate and 
an Opinion of Counsel stating that the execution of such amended or supplemental indenture is authorized or 
permitted by this Indenture and that such amendment, supplement or waiver is the legal, valid and binding 
obligation of the Issuers and any Guarantors party thereto, enforceable against them in accordance with its terms, 
subject to customary exceptions, and complies with the provisions hereof (including Section 9.03).  Notwithstanding 
the foregoing, no Opinion of Counsel will be required for the Trustee to execute any amendment or supplement 
adding a new Guarantor or Parent Guarantor under this Indenture. 
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ARTICLE X 
 

[RESERVED] 

ARTICLE XI 
 

COLLATERAL AND SECURITY 

Section 11.01 Security. 

(a) The due and punctual payment of the principal of, premium on, interest and 
Additional Amounts, if any, on, the Notes and the Secured Guarantees when and as the same shall be due and 
payable, whether on an interest payment date, at maturity, by acceleration, repurchase, redemption or otherwise, and 
interest on the overdue principal of, premium on,  interest and Additional Amounts, if any, on the Notes and the 
Secured Guarantees and performance of all other obligations of the Issuers, the Guarantors and the Parent 
Guarantors (other than the Parent) to the Holders, the Trustee or the Collateral Trustee under this Indenture and the 
Notes and the Secured Guarantees, according to the terms hereunder or thereunder, shall be secured as provided in 
the Security Documents. 

(b) Each of the Issuers,each Guarantor and each Parent Guarantor (other than the 
Parent) consents to, and agrees to be bound by, the terms of the Escrow Agreement, the Security Documents, as the 
same may be in effect from time to time, and to perform its obligations thereunder in accordance therewith.  Each 
Holder, by its acceptance of the Notes and Guarantees, consents and agrees to the terms of the Escrow Agreement, 
the Security Documents (including, without limitation, the Collateral Trust Agreement and the European ABL 
Intercreditor Agreement and the provisions of the Security Documents providing for foreclosure and release of 
Collateral and authorizing the Collateral Trustee and the Trustee, if applicable, to enter into any Security Document 
or additional intercreditor arrangements, or, in each case, amendments in accordance herewith or therewith, on its 
behalf) as the same may be in effect or may be amended from time to time in accordance with their terms, or may be 
entered after the date hereof, and authorizes and directs the Collateral Trustee to enter into the applicable Security 
Documents and to perform its obligations and exercise its rights thereunder in accordance therewith. 

(c) Subject to the Agreed Guarantee and Security Principles, the Issuers, each of the 
Guarantors and each of the Parent Guarantors (other than the Parent) will use reasonable best efforts to do or cause 
to be done all acts and things that may be required, or that the Collateral Trustee from time to time may reasonably 
request, to assure and confirm that the Collateral Trustee holds, for the benefit of the holders of the Notes, duly 
created and enforceable and perfected Liens upon the Collateral.  Each of the Issuers, each of the Guarantors and 
each of the Parent Guarantors (other than the Parent) will use reasonable best efforts to promptly execute, 
acknowledge and deliver such Security Documents, instruments, certificates, notices, registrations, filings, and other 
documents, and take such other actions as shall be reasonably required, or that the Collateral Trustee may reasonably 
request, to create, perfect, protect, continue, assure or enforce the Liens and benefits intended to be conferred, in 
each case as contemplated by the Security Documents for the benefit of the holders of the Notes. Without limiting 
the generality of the foregoing, and in accordance with the Agreed Guarantee and Security Principles, the Issuers, 
the Parent and their Restricted Subsidiaries shall use best efforts to cause:  

(1) perfected Liens to be granted by the recipients of any proceeds of the 
Notes on-lent by any Issuer or any of its Restricted Subsidiaries (that is not a European ABL Group Member) to a 
European ABL Group Member, which liens shall rank [K&E: describe highest permissible priority under the 
European ABL Agreement]); and  

(2) the European ABL Obligors to grant and perfect Liens on their property 
and assets to secure (x) the Note Obligations and (y) the obligations under the 2021 Notes and related security 
documents, in each of case (x) and (y), as contemplated by the DIP Orders, to the full extent permissible under 
Applicable Law as soon as reasonably practicable upon or following the Issue Date; provided that, in accordance 
with the Agreed Guarantee and Security Principles, (X) the Liens securing the Note Obligations (the “European 
Asset Note Liens”) shall rank senior in priority to the Liens securing obligations under the 2021 Notes and related 
security documents (the “European Asset 2021 Notes Liens”) and junior in priority to the Liens securing any 
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outstanding Senior Obligations (as defined in the Agreed Guarantee and Security Principles) under the European 
ABL Facility (the “European ABL Liens”) (to the extent there are any outstanding Senior Obligations under the 
European ABL Facility), and (Y) the European Asset 2021 Notes Liens shall rank junior in priority to both the 
European Asset Note Liens and the European ABL Liens (to the extent there are any outstanding Senior Obligations 
under the European ABL Facility);  

(3) Spain Propco to grant and perfect Liens on its property and assets to 
secure the Notes Obligations and the obligations under the 2021 Notes on a first-priority and second-priority basis, 
respectively, in each case, as contemplated by the DIP Orders, to the fullest extent permissible under Applicable 
Law as soon as reasonably practicable upon or following the Issue Date; and 

(4) upon repayment in full and discharge of the France Propco Debt, 
France Propco to grant and perfect Liens on its property and assets to secure the Notes Obligations and the 
obligations under the 2021 Notes on a first-priority and third-priority basis, respectively, in each case, as 
contemplated by the DIP Orders, to the fullest extent permissible under Applicable Law as soon as reasonably 
practicable upon or following the Issue Date. 

 
(d)  

(1) Subject to the Agreed Guarantee and Security Principles, to the extent 
any security interest in the Collateral is not created or perfected, or related security documents are not provided, on 
or prior to the Issue Date, each of the Issuers, each Guarantor and each Parent Guarantor (other than the Parent) will 
use reasonable best efforts to have all such security interests created or perfected, and to have such related 
documents provided, in each case to the extent required by this Indenture or by the Security Documents, within 45 
days following the Issue Date and to continue to use reasonable best efforts to take such actions to the extent such 
security interest has not been created or perfected and such related documents have not been provided within 45 
days following the Issue Date (until such time, if any, as the Issuer determines that any further efforts to take any 
such action would be commercially futile, as evidenced by an Officer’s Certificate to that effect delivered to the 
Collateral Trustee, the Trustee and the Holders). 

(2) If the Liens described in Section 11.01(c)(2) are not granted or 
perfected as contemplated by Section 11.01(c)(2) and the Agreed Guarantee and Security Principles within 45 days 
after the Issue Date, the Issuers and their Restricted Subsidiaries shall, on the Business Day after the expiration of 
such 45-day period, pay each Holder an aggregate amount in cash equal to $20.00 per $1,000.00 principal amount of 
Notes held by such Holder (the “Additional Interest Amount”). 

(3) If the Liens described in Section 11.01(c)(2) are not granted or 
perfected as contemplated by Section 11.01(c)(2) and the Agreed Guarantee and Security Principles within 60 days 
after the Issue Date, the Issuers shall give prompt written notice thereof to each Holder, which notice shall state the 
aggregate outstanding principal amount and accrued and unpaid interest under the European ABL Facility as of the 
expiration of such 60-day period.  Each Holder shall have the right, within [     ] Business Days after receipt of such 
notice, to give written notice (each, an “Exercise Notice”) of the exercise of its rights under this Section 11.01(d)(3).  
To the extent that Holders (“Exercising Holders”) have provided Exercise Notices during such [     ]-Business Day 
period, at a time reasonably agreed between the Issuers and the Exercising Holders, the Issuers shall sell, and the 
Exercising Holders shall purchase for cash, additional Notes (“Additional Notes”) in an aggregate principal amount 
that will provide net proceeds sufficient to repay in full and discharge all then outstanding amounts under the 
European ABL Facility, and the Issuers shall, upon receipt of the net proceeds from such Additional Notes, cause 
the European ABL Facility to be repaid in full and discharged.  The purchase and sale of the Additional Notes under 
this Section 11.01(d)(3) shall be on economic terms substantially similar to those in the purchase and sale of the 
Initial Notes issued on the Issue Date, and the Issuers shall use all commercially reasonable efforts to cause such 
Additional Notes to trade fungibly with the Initial Notes.  Any Exercising Holder shall, upon completion of such 
purchase and sale of Additional Notes, repay to the Company a portion of the Additional Interest Amount received 
by such Exercising Holder equal to the lesser of (x) $20.00 per $1,000.00 principal amount of Additional Notes such 
Exercising Holder purchased and (y) the full Additional Interest Amount such Exercising Holder received. 

Case 17-34665-KLP    Doc 32    Filed 09/19/17    Entered 09/19/17 08:21:58    Desc Main
 Document      Page 195 of 242



Draft 9-18 

88 
 

(e) Notwithstanding the foregoing, to the extent the Issuers, the Guarantors and the 
Parent Guarantors (other than the Parent) are unable to create or perfect security interests for the benefit of the 
Notes, or provide related security documents, after using reasonable best efforts until further efforts would be 
commercially futile (as evidenced by an Officer’s Certificate to that effect delivered to the Collateral Trustee, the 
Trustee and the Holders), such failure shall not constitute a Default or Event of Default hereunder (provided that the 
Issuers and the Restricted Subsidiaries shall, in any event, comply with Section 11.02(d)(2) and (3)). 

(f) The Security Documents and the Collateral shall be subject to the Agreed 
Guarantee and Security Principles. 

(g) The Issuers and the Guarantors shall deliver to the Trustee copies of all Security 
Documents and all notices and other documents delivered to the Collateral Trustee pursuant to the Security 
Documents. 

(h) For avoidance of doubt, the Obligations of the Parent under this Indenture 
(including, without limitation, the Guarantee of Parent) are not and will not be secured by the Collateral. 

Section 11.02 Concerning the Trustee. 

(a) Except as otherwise provided in this Indenture or the Collateral Trust 
Agreement, the Trustee shall not be obligated to take any action (or to direct the Collateral Trustee to take any 
action) under the Collateral Trust Agreement or any other Security Document without the written direction of the 
Holders and may, at the expense of the Issuers, request the direction of the Holders of a majority in aggregate 
principal amount of the outstanding Notes with respect to any such actions and, upon receipt of the written consent 
of the Holders of a majority in aggregate principal amount of the outstanding Notes along with security and 
indemnity satisfactory to the Trustee and the Collateral Trustee, shall take such actions. 

(b) Except as expressly provided for herein or in the Security Documents, neither 
the Trustee nor any of its officers, directors, employees, attorneys or agents shall be responsible or liable (except for 
its own gross negligence or willful misconduct as determined by a final, non-appealable judgment of a court of 
competent jurisdiction) (i) for the legality, enforceability, effectiveness or sufficiency of the Security Documents, for 
the creation, perfection, priority, sufficiency, maintenance, renewal or protection of any Lien, or for any defect or 
deficiency as to any such matters, (ii) unless it has been directed and indemnified in accordance with Section 11.05, 
for any failure to demand, collect, foreclose or realize upon or otherwise enforce any of the Liens or Security 
Documents or any delay in doing so, or (iii) for the validity or sufficiency of the Collateral or any agreement or 
assignment contained therein, for the validity of the title, for insuring the Collateral or for the payment of taxes, 
charges, assessments or Liens upon the Collateral or otherwise as to the maintenance of the Collateral. 

(c) The rights, privileges, protections, immunities and benefits given to the Trustee 
under this Indenture, including, without limitation, its right to be indemnified and compensated and all other rights, 
privileges, protections, immunities and benefits set forth in this Indenture are extended to the Collateral Trustee 
when acting under this Indenture, the Collateral Trust Agreement and the other Security Documents. 

(d) The Trustee will not be responsible for filing any financing or continuation 
statements or recording any documents or instruments at any time or times or otherwise perfecting or maintaining 
the perfection of any Liens on the Collateral. 

(e) Whenever an action under the Collateral Trust Agreement requires an Act of 
Required Secured Parties (as defined in the Collateral Trust Agreement), the Trustee, in its capacity as an 
Authorized Representative (as defined in the Collateral Trust Agreement), shall seek the direction of Holders of the 
Notes (if the Holder consent or direction is required under this Indenture).  Subject to the next succeeding sentence, 
the Trustee shall deliver an affirmative vote in such Act of Required Secured Parties in the entire aggregate 
outstanding principal amount of the Notes, if the minimum consent or directions of Holders for such action required 
under this Indenture are met.  If the requested action requires the consent or direction of each Holder of the Notes 
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affected thereby, then the Trustee shall not deliver an affirmative vote in such Act of Required Secured Parties 
unless it receives the consent of each Holder. 

Section 11.03 Intercreditor Agreements.  This Article XI is subject to the terms, conditions and 
benefits set forth in the Collateral Trust Agreement and the European ABL Intercreditor Agreement.  Each of the 
Issuers and each Guarantor, to the extent a party thereto, consents to, and agrees to be bound by the terms of the 
Collateral Trust Agreement and the European ABL Intercreditor Agreements, as the same may be in effect from 
time to time, and to perform its obligations thereunder in accordance therewith.  Each Holder, by its acceptance of 
the Notes and the Guarantees, consents and agrees to all the terms and provisions of the Security Documents and the 
Collateral Trust Agreement and European ABL Intercreditor Agreement and to have authorized the Collateral 
Trustee to (or authorize the Trustee to direct the Collateral Trustee to) enter into any such Security Document or 
Collateral Trust Agreement or European ABL Intercreditor Agreement, or, in each case, any amendment in 
accordance therewith.  The claims of Holders will be subject to the Collateral Trust Agreement and the European 
ABL Intercreditor Agreement. 

Section 11.04 Collateral Trust Agreement.  This Article XI and the provisions of each Security 
Document are subject to the terms, conditions and benefits set forth in the Collateral Trust Agreement.  Each Holder 
of Notes, by its acceptance of the Notes, authorizes and instructs the Collateral Trustee on behalf of the Holders to 
(or authorizes the Trustee to direct the Collateral Trustee to) enter into the Collateral Trust Agreement as Collateral 
Trustee on behalf of such holders of Notes. 

Section 11.05 Authorization of Actions to be Taken by the Trustee Under the Security 
Documents. 

(a) Subject to the provisions of Section 7.01 and Section 7.02 hereof and the 
Collateral Trust Agreement and European ABL Intercreditor Agreement and the other Security Documents, the 
Trustee may direct, on behalf of the Holders, the Collateral Trustee to, take all actions as at least a majority of 
principal amount of Notes have directed the Trustee to take, or after an Event of Default in accordance with 
Section 7.01, it deems necessary or appropriate in order to enforce any of the terms of the Security Documents 
including: 

(1) foreclose upon or otherwise enforce any or all of the Liens on the 
Collateral; 

(2) enforce any of the terms of the Security Documents to which the 
Collateral Trustee is a party; or 

(3) collect and receive payment of any and all Obligations. 

(b) At the Issuers’ sole cost and expense and subject to the Trustee and the 
Collateral Trustee having been indemnified by the Holders and/or the Issuers, the Trustee is authorized and 
empowered (but is not obligated) to direct the Collateral Trustee to institute and maintain, such suits and 
proceedings as may be reasonably expedient to preserve or protect its interests and the interests of the Holders of 
Notes in the Collateral, including the power to institute and maintain suits or proceedings to restrain the enforcement 
of or compliance with any legislative or other governmental enactment, rule or order that may be unconstitutional or 
otherwise invalid if the enforcement of, or compliance with, such enactment, rule or order would impair the security 
interest hereunder or be prejudicial to the interests of Holders or the Trustee. 

Section 11.06 Receipt of Funds of the Collateral Trustee Under the Security Documents.  
Subject to the Collateral Trust Agreement and the European ABL Intercreditor Agreement, the Collateral Trustee is 
authorized to receive any funds for the benefit of the Holders distributed under the Security Documents, and to make 
further distributions of such funds to the Trustee or the Holders according to the provisions of this Indenture. 

Section 11.07 Collateral Releases and Termination of Security Interest.  The Collateral 
Trustee’s Liens upon the Collateral will be subject to release as provided in the Collateral Trust Agreement and the 
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European ABL Intercreditor Agreement.  In addition, upon the full and final payment and performance of all 
obligations of the Issuers and Guarantors under this Indenture, the Security Documents, the Notes and the 
Guarantees or upon  satisfaction and discharge of this Indenture, the Issuers shall deliver an Officer’s Certificate to 
the Collateral Trustee stating that such obligations have been paid in full, and the Liens securing the Secured 
Obligations pursuant to this Indenture and the Security Documents shall automatically be released in accordance 
with and to the extent provided by the Collateral Trust Agreement and the European ABL Intercreditor Agreement. 

ARTICLE XII 
 

GUARANTEES 

Section 12.01 Guarantee.  Each Guarantor, jointly and severally, irrevocably, absolutely and 
unconditionally guarantees as primary obligor and not merely as surety to each Holder of a Note authenticated and 
delivered by the Trustee and to the Trustee and its successors and assigns, that: (a) the principal of, interest, 
premium on the Notes shall be promptly paid in full when due, whether at maturity, by acceleration, redemption or 
otherwise, and interest on the overdue principal of and interest on the Notes, if any, if lawful, and all other 
obligations of the Issuers to the Holders or the Trustee hereunder or thereunder shall be promptly paid in full or 
performed, all in accordance with the terms hereof and thereof; and (b) in case of any extension of time of payment 
or renewal of any Notes or any of such other obligations, that same shall be promptly paid in full when due or 
performed in accordance with the terms of the extension or renewal, whether at stated maturity, by acceleration or 
otherwise (the Obligations described in the foregoing clauses (a) and (b), the “Guaranteed Obligations”)14. 

Each Guarantor understands, agrees and confirms that the Holders or the Trustee may enforce, in 
accordance with the applicable provisions of this Indenture, this Guarantee up to the full amount of the Guaranteed 
Obligations against such Guarantor without proceeding against the Issuer, the Co-Issuer or any other Guarantor, or 
against any security for the Secured Obligations, or under any other guarantee covering all or a portion of the 
Guaranteed Obligations.  This Guarantee is a guarantee of prompt payment and performance and not of collection. 

Additionally, subject to the provisions of this Article XII, each Guarantor, jointly and severally, 
unconditionally, absolutely and irrevocably, guarantees the payment of any and all Guaranteed Obligations whether 
or not due or payable by the Issuers or any Guarantor upon the occurrence in respect of the Issuers or any Guarantor 
of any of the events specified in Section 6.01(a)(6) or (7) hereof, and unconditionally, absolutely and irrevocably, 
jointly and severally, promises to pay such Guaranteed Obligations to the Holders or the Trustee hereunder in 
accordance with the applicable provisions of this Indenture, on demand, subject in each case to the applicable 
guarantee limitations set forth below; provided, however, that the Obligations of the Parent under this Indenture 
(including, without limitation, its Guarantee of the Notes) will not be guaranteed by the Issuer, the Co-Issuer or any 
other Guarantor for any purpose under the Notes or this Indenture. 

The liability of each Guarantor hereunder is primary, absolute, joint and several, and unconditional 
and is exclusive and independent of any security for or other guarantee of the indebtedness of any of the Issuers 
whether executed by such Guarantor, any other Guarantor or by any other party, and the liability of each Guarantor 
hereunder shall not be affected or impaired by any circumstance or occurrence whatsoever, including, without 
limitation (and each of the Issuers and each Guarantor hereby waives any defense arising from any of the 
following): (a) any direction as to application of payment by any of the Issuers, any Guarantor or any other party, 
(b) any other continuing or other guarantee, undertaking or maximum liability of a Guarantor or of any other party 
as to the Guaranteed Obligations, (c) any payment on or in reduction of any such other guarantee or undertaking, 
(d) any dissolution, termination or increase, decrease or change in personnel by any of the Issuers or Guarantors, 
(e) the failure of the Guarantor to receive any benefit from or as a result of its execution, delivery and performance 
of this Guarantee, (f) any payment made to any Holder or the Trustee on the indebtedness which any Holder or the 
Trustee repays to the Issuer, the Co-Issuer or any Guarantor pursuant to court order in any bankruptcy, 
reorganization, arrangement, moratorium or other debtor relief proceeding, and each Guarantor waives any right to 
the deferral or modification of its obligations hereunder by reason of any such proceeding, (g) any action or inaction 
by the Holder or the Trustee or (h) any invalidity, rescission, irregularity or unenforceability of all or any part of the 
Guaranteed Obligations or of any security therefor. 
                                                           
14 NTD: Should this cover the Guarantees of the Parent Guarantors as well? 
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The obligations of each Guarantor hereunder are independent of the obligations of any other 
Guarantor or any of the Issuers, and a separate action or actions may be brought and prosecuted against each 
Guarantor whether or not action is brought against any other Guarantor or any of the Issuers and whether or not any 
other Guarantor or any of the Issuers be joined in any such action or actions.  Each Guarantor waives (to the fullest 
extent permitted by applicable law) the benefits of any statute of limitations affecting its liability hereunder or the 
enforcement thereof.  Any payment by any of the Issuers or Guarantors or other circumstance which operates to toll 
any statute of limitations as to such Issuer, Co-Issuer or Guarantor shall operate to toll the statute of limitations as to 
each Guarantor. 

Each Guarantor hereby waives (to the fullest extent permitted by applicable law) notice of 
acceptance of this Guarantee and notice of the existence, creation or incurrence of any new or additional liability to 
which it may apply, and waives promptness, diligence, presentment, demand of payment, demand for performance, 
protest, notice of dishonor or nonpayment of any such liabilities, suit or taking of other action by the Trustee or any 
other Holder against, and any other notice to, any party liable thereon (including such Guarantor, any other 
Guarantor or any of the Issuers) and each Guarantor further hereby waives any and all notice of the creation, 
renewal, extension or accrual of any of the Guaranteed Obligations and notice or proof of reliance by any Holder or 
the Trustee upon this Guarantee, and the Guaranteed Obligations shall conclusively be deemed to have been created, 
contracted or incurred, or renewed, extended, amended, modified, supplemented or waived, in reliance upon this 
Guarantee.  In addition, each Guarantor hereby waives any non-perfection of any collateral securing payment of any 
Secured Obligation and any other circumstance (including, without limitation, any statute of limitations but 
excluding payment or performance of the obligations) or any existence of or reliance on any representation by the 
Holders or the Trustee that might otherwise constitute a defense available to, or a legal or equitable discharge of, any 
of the Issuers or any Guarantor or surety. 

Each Guarantor waives any right to require the Holders or the Trustee to: (i) proceed against any 
of the Issuers, any Guarantor or any other party; (ii) proceed against or exhaust any security held from any of the 
Issuers, any Guarantor or any other party; or (iii) pursue any other remedy in the Trustee’s or Holders’ power 
whatsoever.  Each Guarantor waives any defense based on or arising out of any defense of any of the Issuers, any 
Guarantor or any other party other than payment in full in cash of the Guaranteed Obligations, including, without 
limitation, any defense based on or arising out of the disability of any of the Issuers, any Guarantor or any other 
party, or the unenforceability of the Guaranteed Obligations or any part thereof from any cause, or the cessation 
from any cause of the liability of any of the Issuers or any Guarantor other than payment in full in cash of the 
Guaranteed Obligations.  Each Guarantor acknowledges and agrees that (x) none of the Holders or the Trustee shall 
have any obligation to investigate the financial condition or affairs of any of the Issuers or any other Guarantor for 
the benefit of such Guarantor nor to advise such Guarantor of any fact respecting, or any change in, the financial 
condition, assets or affairs of any of the Issuers or any Guarantor that might become known to any Holder or Trustee 
at any time, whether or not such Holder or Trustee knows or believes or has reason to know or believe that any such 
fact or change is unknown to such Guarantor, or might (or does) increase the risk of such Guarantor as guarantor 
hereunder, or might (or would) affect the willingness of such Guarantor to continue as a guarantor of the Guaranteed 
Obligations hereunder and (y) the Holders and the Trustee shall have no duty to advise any Guarantor of information 
known to them regarding any of the aforementioned circumstances or risks.  The foreclosure on any Collateral 
serving as security held pursuant to the Security Documents, in one or more judicial or nonjudicial sales, whether or 
not every aspect of such sale is commercially reasonable (to the extent such sale is permitted by applicable law), or 
the exercise of any other rights or remedies under the Security Documents will not affect or impair in any way the 
liability of any Guarantor hereunder except to the extent the Guaranteed Obligations have been paid in full in cash.  
Each Guarantor waives any defense arising out of any such foreclosure or exercise of remedies, even though it 
operates to impair or extinguish any right of reimbursement, contribution, indemnification or subrogation or other 
right or remedy of such Guarantor against any other party or any security. 

Each Guarantor has knowledge and assumes all responsibility for being and keeping itself 
informed of the Issuers’ financial condition, affairs and assets, and of other circumstances bearing upon the risk of 
nonpayment of the Guaranteed Obligations and the nature, scope and extent of the risks which such Guarantor 
assumes and incurs hereunder, and has adequate means to obtain from the Issuers’ on an ongoing basis information 
relating thereto and each Issuers’ ability to pay and perform its Obligations under this Indenture, and agrees to 
assume the responsibility for keeping, and to keep, so informed for so long as its Guarantee hereunder is in effect.  
Each Guarantor hereby acknowledges and agrees that none of the Holders, the Trustee or any other Person shall be 
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under any obligation (a) to marshal any assets in favor of such Guarantor or in payment of any or all of the liabilities 
of any of the Issuers or any Guarantor under the Indenture or Security Documents or the obligation of such 
Guarantor hereunder or (b) to pursue any other remedy that such Guarantor may or may not be able to pursue itself 
any right to which such Guarantor hereby waives. 

Each Guarantor warrants and agrees that each of the waivers set forth in this Section 12.01 is made 
with full knowledge of its significance and consequences and that if any of such waivers are determined to be 
contrary to any applicable law or public policy, such waivers shall be effective only to the maximum extent 
permitted by applicable law. 

No invalidity, illegality, irregularity or unenforceability of all or any part of the Guaranteed 
Obligations, the Indenture, the Security Documents or any other agreement or instrument relating to the Guaranteed 
Obligations or of any security or guarantee therefor shall affect, impair or be a defense to this Guarantee, and this 
Guarantee shall be primary, absolute and unconditional notwithstanding the occurrence of any event or the existence 
of any other circumstances which might constitute a legal or equitable discharge of a surety or guarantor except 
payment in full of the Guaranteed Obligations. 

This Guarantee is a continuing one and all liabilities to which it applies or may apply under the 
terms hereof shall be conclusively presumed to have been created in reliance hereon.  No failure or delay on the part 
of any Holder or the Trustee in exercising any right, power or privilege hereunder shall operate as a waiver thereof, 
nor shall any single or partial exercise of any right, power or privilege hereunder preclude any other or further 
exercise thereof or the exercise of any other right, power or privilege.  The rights and remedies herein expressly 
specified are cumulative and not exclusive of any rights or remedies which any Holder or the Trustee would 
otherwise have.  No notice to or demand on any Guarantor in any case shall entitle such Guarantor to any other 
further notice or demand in similar or other circumstances or constitute a waiver of the rights of any Holder or 
Trustee to any other or further action in any circumstances without notice or demand.  It is not necessary for any 
Holder or Trustee to inquire into the capacity or powers of any of the Issuers or the Guarantors or the officers, 
directors, partners or agents acting or purporting to act on its or their behalf, and any indebtedness made or created 
in reliance upon the professed exercise of such powers shall be guaranteed hereunder. 

Each Guarantor also agrees to pay any and all costs and expenses (including reasonable attorneys’ 
fees) incurred by the Trustee or any Holder in enforcing any rights under this Section 12.01. 

The Guarantee issued by any Guarantor shall be a senior obligation of such Guarantor. 

Each payment to be made by a Guarantor in respect of its Guarantee shall be made without set-off, 
counterclaim, reduction or diminution of any kind or nature (except as required by applicable law). 

As used in this Section 12.01, the term “Trustee” shall also include each of the Paying Agent, 
Registrar, and Transfer Agent, as applicable. 

Section 12.02 Limitation on Guarantor Liability. 

(a) This Section 12.02(a) shall apply to any guarantee (hereafter a “United States 
Guarantee”) which is granted as provided under the Agreed Guarantee and Security Principles by any Guarantor 
incorporated under the laws of the United States of America or any State or territory thereof (a “US Guarantor”).  
Each Guarantor and each Holder (by its acceptance of the benefits of the Guarantee in this Article XII) hereby 
confirms that it is its intention that this Guarantee not constitute a fraudulent transfer or conveyance for purposes of 
the Bankruptcy Code, the Uniform Fraudulent Conveyance Act of any similar Federal or state law.  To effectuate 
the foregoing intention, each Guarantor and each Holder (by its acceptance of the benefits of the Guarantee in this 
Article XII) hereby irrevocably agrees that the Guaranteed Obligations guaranteed by such Guarantor shall be 
limited to such amount as will, after giving effect to such maximum amount and all other (contingent or otherwise) 
liabilities of such Guarantor that are relevant under such laws and after giving effect to any rights to contribution 
pursuant to any agreement providing for an equitable contribution among such Guarantor and the other Guarantors, 
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result in the Guaranteed Obligations of such Guarantor in respect of such maximum amount not constituting a 
fraudulent transfer or conveyance. 

(b) (1) The restrictions in this Section 12.02(b) shall apply to any guarantee 
and indemnity (hereinafter the “German Guarantee”) granted by a Guarantor incorporated under the laws of 
Germany as a limited liability company (“GmbH”) (a “German Guarantor”) to secure liabilities of its direct or 
indirect shareholder(s) (upstream) or an entity affiliated with such shareholder (verbundenes Unternehmen) within 
the meaning of section 15 et seq.  of the German Stock Corporation Act (Aktiengesetz) (cross-stream) (excluding, for 
the avoidance of doubt purposes any direct or indirect Subsidiary of such Guarantor).  It is understood and agreed 
that the limitations set forth in this Section 12.02(b) shall also apply to any German Guarantor’s obligations under 
the Guarantee to repay any amounts owed under Sections 12.04 which are not attributable to such German 
Guarantor. 

(2) The restrictions in this Section 12.02(b) shall not apply to the extent the 
German Guarantor secures any indebtedness under any Indenture or Security Document in respect of (i) loans to the 
extent they are on-lent or otherwise (directly or indirectly) passed on to the relevant German Guarantor or its 
Subsidiaries and such amount on-lent or otherwise passed on is not repaid or (ii) any other benefit granted under the 
Indenture or Security Documents. 

(3) The parties to this Indenture agree that if payment under the Guarantee 
or enforcement of the Guarantee under the Security Documents to which a German Guarantor is a party would 
(i) cause the amount of a German Guarantor’s net assets, as calculated pursuant to this Section 12.02(b), to fall 
below the amount of its registered share capital (Stammkapital), or (ii) increase an existing shortage of its registered 
share capital (Vertiefung einer Unterbilanz), in each case in violation of section 30 of the German Limited Liability 
Companies Act (Gesetz betreffend die Gesellschaft mit beschränkter Haftung) (“GmbHG”) (such events are 
hereinafter referred to as a “Capital Impairment”), then the Trustee shall, at the direction of the Requisite Holder 
Designee, subject to Sections 12.02(b)(4) and (5) and the applicable provisions of the Collateral Trust Agreement, 
demand such payment or enforcement from such German Guarantor only to the extent such Capital Impairment 
would not occur. 

(4) If the relevant German Guarantor does not notify the Trustee in writing 
(the “Management Notification”) within ten Business Days after the Trustee notified such German Guarantor of its 
intention to demand payment under the Guarantee that a Capital Impairment would occur (setting out in reasonable 
detail to what extent a Capital Impairment would occur), then the restrictions set out in Section 12.02(b)(3) shall not 
apply. 

(5) If the relevant German Guarantor does not provide an Auditors’ 
Determination (as defined below) within 30 Business Days from the date on which the Trustee received the 
Management Notification then the restrictions set out in the Section 12.02(b)(3) shall not apply and the Trustee shall 
not be obliged to assign or make available to the German Guarantor any net proceeds realized. 

(6) The calculation of net assets (the “Net Assets”) shall only take into 
account the sum of the values of the assets of the relevant German Guarantor determined in accordance with 
applicable law and court decisions and, if there is no positive going concern (positive Fortführungsprognose) based 
on the lower of book value (Buchwert) and liquidation value (Liquidationswert) (consisting of all assets which 
correspond to those items listed in section 266 subsection (2) A, B and C of the German Commercial Code 
(Handelsgesetzbuch) “HGB”) less the relevant German Guarantor’s liabilities (consisting of all liabilities and 
liability reserves which correspond to those items listed in accordance with section 266 subsection (3) B, C and D 
HGB). 

(7) For the purposes of calculating the Net Assets, the following balance 
sheet items shall be adjusted as follows: 

(A) the amount of any increase in the registered share capital of 
the relevant German Guarantor which was carried out after the relevant German Guarantor became a party to this 
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Indenture without the prior written consent of the Trustee shall be deducted from the amount of the registered share 
capital of the relevant German Guarantor; 

(B) loans or other contractual liabilities incurred by the relevant 
German Guarantor in breach of the Indenture or the Security Documents shall not be taken into account as liabilities. 

(8) The relevant German Guarantor shall realize, to the extent legally 
permitted and commercially reasonable in a situation where it does not have sufficient Net Assets to maintain its 
registered share capital, all of its assets that are shown in the balance sheet with a book value (Buchwert) that is 
significantly lower than the market value of the assets if such asset is not necessary for the German Guarantor’s 
business (betriebsnotwendig). 

(9) The limitations on demanding payment under this Guarantee set out in 
this Section 12.02(b) shall not apply if and to the extent that the German Guarantor has not taken a specific measure 
which the Trustee has reasonably requested and which the relevant German Guarantor is legally permitted to take in 
order to avoid demanding payment under the Guarantee causing a Capital Impairment of the relevant German 
Guarantor (including without limitation, setting off-claims), provided that it is commercially justifiable to take such 
measures. 

(10) If the relevant German Guarantor claims that a Capital Impairment 
would occur on payment under this Guarantee, the German Guarantor may (at its own cost and expense) arrange for 
the preparation of a balance sheet by a firm of recognized auditors (the “Auditors”) in order to have such Auditors 
determine whether (and, if so, to what extent) any payment under this Guarantee would cause a Capital Impairment 
(the “Auditors’ Determination”). 

(11) The Auditors’ Determination shall be prepared, taking into account the 
adjustments set out in Section 12.02(b)(6) and (7), by applying the generally accepted accounting principles 
applicable from time to time in Germany (Grundsätze ordnungsmäßiger Buchführung) based on the same principles 
and evaluation methods as constantly applied by the relevant German Guarantor in the preparation of its financial 
statements, in particular in the preparation of its most recent annual balance sheet, and taking into consideration 
applicable court rulings of German courts.  Subject to Section 12.02(b)(15), such Auditors’ Determination shall be 
binding on the relevant German Guarantor and the Trustee. 

(12) Even if the relevant German Guarantor arranges for the preparation of 
an Auditors’ Determination, the relevant German Guarantor’s obligations under the mitigation provisions set out in 
Section 12.02(b)(viii) shall continue to exist. 

(13) If, after it has been provided with an Auditors’ Determination which 
prevented it from demanding any or only partial payment under this Guarantee, the Trustee has reasonable grounds 
to believe that the financial condition of the relevant German Guarantor as set out in the Auditors’ Determination 
has substantially improved (in particular, if the relevant German Guarantor has taken any action in accordance with 
the mitigation provisions set out in Section 12.02(b)(8)), the Trustee may (but shall not be obligated), at the direction 
of the Requisite Holder Designee, at the relevant German Guarantor’s cost and expense, arrange for the preparation 
of an updated balance sheet of the relevant German Guarantor by applying the same principles that were used for the 
preparation of the Auditors’ Determination by the Auditors who prepared the Auditors’ Determination pursuant to 
Section 12.02(b)(10) in order for such Auditors to determine whether (and, if so, to what extent) the situation 
leading to a Capital Impairment has been cured as a result of the improvement of the financial condition of the 
relevant German Guarantor.  The Trustee may, at the direction of the Requisite Holder Designee, demand payment 
under this Guarantee to the extent that the Auditors determine that the Capital Impairment has been cured.  Without 
prejudice to the foregoing, the Trustee shall have no obligation to examine or analyze the financial condition of any 
German Guarantor. 

(14) Any managing director (Geschäftsführer) of a German Guarantor may 
request reimbursement from the Holders (pro rata) or the Trustee for such net proceeds received by the relevant 
Holder or Trustee from the realization of the security and/or guarantee provided hereunder if such managing director 
is required to reimburse the German Guarantor pursuant to section 64, sentence 3 GmbHG due to a final non-
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appealable (rechtskräftig) court decision (other than a court decision based on omission (Versäumnisurteil) or 
recognisance (Anerkenntnis)) which states that either the granting or the enforcement of any Security Document or a 
payment under this Guarantee led to the illiquidity (Zahlungsunfähigkeit) of the relevant German Guarantor, such 
request to be made within one month from the date of service (Zustellung) on such managing director the German 
Guarantor of such final court decision. 

(15) Notwithstanding any limitation under this Guarantee, the Trustee shall 
be entitled (but not required) to further pursue in court payment claims under this Guarantee granted by the 
respective German Guarantor if it disagrees with the Auditor’s Determination by claiming in court that demanding 
payment under the German Guarantee against the relevant German Guarantor does not violate §§ 30, 31 GmbHG.  
The agreement of the Trustee to abstain from demanding any or part of the payment under this Guarantee in 
accordance with the provisions above shall constitute neither a waiver (Verzicht) of any right granted under this 
Indenture or any Security Document to the Trustee or any Holder nor a definite defense (Einwendung) of the 
relevant German Guarantor against any of the guaranteed obligations. 

(16) The aforementioned provisions shall apply to a limited partnership with 
a limited liability company as its general partner (GmbH & Co. KG) mutatis mutandis and all references to net assets 
shall be construed as a reference to the aggregated net assets of the general partner and the limited partnership. 

(c) In respect of any Guarantor which is organized under the laws of the British 
Virgin Islands or registered under the British Virgin Islands Business Companies Act, 2004 (a “BVI Guarantor 
Entity”), each other Guarantor and each Holder agrees that the maximum amount a BVI Guarantor Entity shall be 
liable for in respect of the Guaranteed Obligations shall be such sum as would be the maximum amount that such 
BVI Guarantor Entity could pay whilst still allowing the directors of the BVI Guarantor Entity to resolve that they 
are satisfied, on reasonable grounds, that immediately thereafter (i) the value of the assets of the BVI Guarantor 
Entity exceed its liabilities and (ii) the BVI Guarantor Entity is able to pay its debts as they fall due. 

(d) The provisions of this Section 12.02(d) shall apply in respect of any Guarantor 
(an “Australian Guarantor”) which is organized under the laws of Australia or any political subdivision thereof.  A 
Holder or Trustee may place in a suspense account any payment it receives from an Australian Guarantor for as long 
as it thinks prudent and need not apply it towards satisfying the Guaranteed Obligations or other money payable 
under this Guarantee. 

Each Holder and the Trustee agrees to pay any money remaining after the Guaranteed Obligations 
are discharged either to the relevant Australian Guarantor (which the Holders or Trustee may do by paying it into an 
account in the relevant Australian Guarantor’s name) or to another person entitled to it.  In doing so, it does not 
incur any liability to the Australian Guarantor.  Neither a Holder nor a Trustee is required to pay an Australian 
Guarantor interest on any money remaining after the Guaranteed Obligations are discharged. 

An Australian Guarantor is only credited with money from the date the Holder or Trustee, as 
applicable, actually receives it. 

Australian Guarantor irrevocably appoints the Trustee and each of its authorized officers 
individually as its attorney and agrees to formally approve all action taken by an attorney under this paragraph.  
Each attorney may: (i) do anything which the Australian Guarantor may lawfully do to exercise its right of proof 
after an insolvency event occurs in respect of any Australian Guarantor in connection with a matter not connected 
with its rights as “Guarantor” under this Guarantee.  (These things may be done in the Australian Guarantor’s name 
or the attorney’s name and they include signing and delivering documents, taking part in legal proceedings and 
receiving any dividend arising out of the right of proof); (ii) delegate its powers (including this power) and may 
revoke a delegation; and (iii) exercise its powers even if this involves a conflict of duty and even if it has a personal 
interest in doing so.  The attorney need not account to the relevant Australian Guarantor for any dividend received 
on exercising the right of proof under this paragraph except to the extent that any dividend remains after the Holders 
or the Trustee, as applicable, have received all of the Guaranteed Obligations and all other amounts payable under 
this guarantee. 
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Notwithstanding anything to the contrary in this Indenture or in the Security Documents, and 
solely for purposes of this Guarantee and the obligations guaranteed by the Issuers and the Guarantors (other than 
the Australian Guarantors) hereunder, the definition of Guaranteed Obligations shall assume that the Security 
Documents governed by Australian law and New York law secure the “Guaranteed Obligations” (as defined in a 
manner consistent with the Security Documents governed by a law other than that of Australia) of the Australian 
Guarantors instead of the “Secured Money” (as defined in the applicable Security Documents) of the Australian 
Guarantors. 

(e) With respect to the Guarantor which is incorporated under the laws of the 
Netherlands, this guarantee does not apply to any liability to the extent that it would result in this guarantee 
constituting unlawful financial assistance within the meaning of section 2:98c of the Dutch Civil Code, or any 
equivalent and applicable provisions under the laws of the jurisdiction of incorporation of the relevant Guarantor. 

(f) Subject to the provisions of this Section 12.02(f) and notwithstanding anything 
to the contrary in this Indenture, any liability of any Guarantor which is incorporated under the laws of England and 
Wales does not apply to any liability to the extent that it would result in this Guarantee constituting unlawful 
financial assistance within the meaning of sections 678 or 679 of the Companies Act 2006 or any equivalent and 
applicable provision under the laws of the jurisdiction of incorporation of the relevant Guarantor. 

(g) Any Collateral granted by any company incorporated in Spain (a “Spanish 
Company”) shall (i) not extend to any obligation incurred in respect of financing for the purpose of (a) acquiring 
shares (acciones) representing the share capital of such Spanish Company or shares (acciones) or quotas 
(participaciones sociales) representing the share capital of its holding company (and, in the case of a Spanish 
Company incorporated under the form of a “Sociedad de Responsabilidad Limitada” or “S.L.s”, the shares of its 
group companies) or (b) refinancing a previous debt incurred for the acquisition of shares (acciones) representing 
the share capital of such Spanish Company or shares (acciones) or quotas (participaciones sociales) representing the 
share capital of its holding company (and, in the case of a Spanish Company incorporated under the form of a 
“Sociedad de Responsabilidad Limitada” or “S.L.s”, the shares of its group companies), and shall (ii) be deemed not 
to be undertaken or incurred by the Spanish Company to the extent that the same would constitute unlawful financial 
assistance within the meaning of Articles 143 and 150 of the Spanish Capital Companies Law (Real Decreto 
Legislativo 1/2010 de 2 de julio, por el que se aprueba el texto refundido de la Ley de Sociedades de Capital) or any 
other legal provision that may substitute such articles in the future. 

For these purposes, a reference to a “holding company” of any Spanish Company shall mean the 
company which, directly or indirectly, owns the majority of the voting rights of the Spanish Company or that may 
have a dominant influence on such Spanish Company.  It shall be presumed that one company has a dominant 
influence on another company when (i) any of the scenarios set out in section 1 of article 42 of the Spanish 
Commercial Code (Código de Comercio) are met; or (ii) when at least half plus one of the members of the managing 
body of the Spanish Company are also members of the managing body or top managers (altos directivos) of the 
dominant company or of another company controlled by such dominant company. 

The Collateral provided by Spanish Company incorporated under the form of a “Sociedades de 
Responsabilidad Limitada” or “S.L.s”, is subject to the following restrictions: (a) S.L.s can only issue notes up to an 
aggregate maximum amount of twice its own equity (“recursos propios”), unless the issue is secured by a mortgage, 
a pledge of securities, a public guarantee or a joint and several guarantee from a credit institution and, to the extent 
that such restriction may also apply to S.L.s when securing the Notes, a similar restriction shall be applicable to the 
Collateral granted by a Spanish Company incorporated under the form of S.L.s.  (b) S.L.s are prohibited to issue or 
secure notes convertible into quotas (participaciones sociales). 

(h) The Guaranteed Obligations shall be subject to the Agreed Guarantee and 
Security Principles, and the foregoing limitations and terms may be modified and amended pursuant to guarantee 
granted by a particular guarantor as provided for and in accordance with the Agreed Guarantee and Security 
Principles.  [Subject to the Agreed Guarantee and Security Principles, each of the Issuers will use reasonable best 
efforts to procure that each of the guarantors of the 2021 Notes (that is not an ABL Guarantor) shall enter into a 
guarantee pursuant to section 12.01 hereof as soon as reasonably practicable or by entering into a supplemental 
indenture to this Indenture upon or following the Issue Date (including any modifications to the limitation 
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provisions set out in section 12.02 hereof as may be reasonably agreed between legal counsel to the relevant 
Guarantor and the Holders) and in any event must enter into a guarantee pursuant to section 12.01 hereof within 21 
Business Days of the Issue Date.] 

(i) Notwithstanding anything to the contrary herein, the Obligations of the Parent 
under this Indenture (including, without limitation, the Parent’s Guarantee of the Notes), shall not be guaranteed by 
the Issuer, the Co-Issuer or any other Guarantor hereunder. 

(j) Notwithstanding anything to the contrary herein, the guarantees by TRU 
(Holdings) Limited, TRU Europe Limited, TRU (UK) H8 Limited and/or any other Guarantor that is a disregarded 
entity for U.S. federal income tax purposes will, except with respect to the guarantees by the European ABL 
Obligors, Spain Propco and France Propco, be, in each case, without recourse to any voting stock in excess of 65% 
of any subsidiary of such Guarantor that is a CFC or FSHCO. 

Section 12.03 Execution and Delivery.  Each Guarantor hereby agrees that its execution and 
delivery of this Indenture or any supplemental indenture to this Indenture executed on behalf of such Guarantor by 
an officer thereof in accordance with Section 4.16 hereof shall evidence its Guarantee set forth in Section 12.01 
hereof and shall remain in full force and effect notwithstanding the absence of the endorsement of any notation of 
such Guarantee on the Notes.  Upon execution and delivery of or any supplemental indenture to this Indenture, if 
applicable, the Guarantees set forth in this Indenture shall be deemed duly delivered, without any further action by 
any Person, on behalf of the Guarantors. 

If an officer of a Guarantor whose signature is on this Indenture or any supplemental indenture to 
this Indenture no longer holds that office at the time the Trustee authenticates any Note, the Guarantee of such 
Guarantor shall be valid nevertheless. 

The delivery of any Note by the Trustee, after the authentication thereof hereunder, shall constitute 
due delivery of the Guarantee set forth in this Indenture or any supplemental indenture to this Indenture on behalf of 
the Guarantors. 

Section 12.04 Subrogation.  Each Guarantor shall be subrogated to all rights of Holders against 
the Issuers in respect of any amounts paid by any Guarantor pursuant to the provisions of Section 12.01 hereof; 
provided that, if an Event of Default has occurred and is continuing, no Guarantor shall be entitled to enforce or 
receive any payments arising out of, or based upon, such right of subrogation until all amounts then due and payable 
by the Issuers under this Indenture or the Notes shall have been paid in full. 

Section 12.05 Benefits Acknowledged.  Each Guarantor acknowledges that it will receive 
direct and indirect benefits from the financing arrangements contemplated by this Indenture and that the guarantee 
and waivers made by it pursuant to its Guarantee are knowingly made in contemplation of such benefits. 

Section 12.06 Release of Guarantees.  A Guarantee by a Guarantor, if any, shall be 
automatically and unconditionally released and discharged, and no further action by such Guarantor, the Issuers or 
the Trustee is required for the release of such Guarantor’s Guarantee: 

(a) upon any sale, exchange or transfer (by merger or otherwise) of the Capital 
Stock of such Guarantor (following which the applicable Guarantor is no longer a Restricted Subsidiary) which sale, 
exchange or transfer is not prohibited by the applicable provisions of this Indenture; 

(b) in the case of any Restricted Subsidiary that after the Issue Date is required to 
guarantee the Notes pursuant to Section 4.16 hereof, upon the release or discharge of the guarantee that resulted in 
the creation of such Guarantee; 

(c) [Reserved]; 
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(d) upon  the discharge of the Issuers’ obligations under this Indenture, in 
accordance with the terms of this Indenture; or 

(e) in accordance with the European ABL Intercreditor Agreement. 

Upon delivery by the Issuers to the Trustee of an Officer’s Certificate and Opinion of Counsel to 
the effect that such release complies with this Indenture, the Trustee will execute any documents reasonably 
requested by the Issuers or such Guarantor in order to evidence the release of any Guarantor from its obligations 
under its Guarantee (but, for the avoidance of doubt, no such document or evidence shall be required hereunder in 
order to effect such release). 

ARTICLE XIII 
 

SATISFACTION AND DISCHARGE 

Section 13.01 Satisfaction and Discharge.  This Indenture shall be discharged and shall cease 
to be of further effect as to all Notes (other than certain rights of the Trustee and the Issuers’ obligations in 
connection therewith), when either: 

(1) all Notes theretofore authenticated and delivered, except lost, stolen or 
destroyed Notes which have been replaced or paid and Notes for whose payment money has theretofore been 
deposited in trust, have been delivered to the Trustee for cancellation; or 

(2) (A) all Notes not theretofore delivered to the Trustee for cancellation 
have become due and payable by reason of the making of a notice of redemption or otherwise, shall become due and 
payable within one year or may be called for redemption within one year under arrangements satisfactory to the 
Trustee for the giving of notice of redemption by the Trustee in the name, and at the expense, of the Issuers, and the 
Issuers or any Guarantor has irrevocably deposited or caused to be deposited with the Trustee as trust funds in trust 
solely for the benefit of the Holders of the Notes, cash in U.S. dollars, Government Securities, or a combination 
thereof, in such amounts as will be sufficient without consideration of any reinvestment of interest in the opinion of 
an accounting appraisal or investment banking firm of national standing (in the case of Government Securities) to 
pay and discharge the entire indebtedness on the Notes not theretofore delivered to the Trustee for cancellation for 
principal, premium and accrued interest to the date of maturity or redemption; 

(B) no Default (other than that resulting from borrowing funds to 
be applied to make such deposit and any similar and simultaneous deposit relating to other Indebtedness and, in each 
case, the granting of Liens in connection therewith) with respect to this Indenture or the Notes shall have occurred 
and be continuing on the date of such deposit or shall occur as a result of such deposit, and such deposit will not 
result in a breach or violation of, or constitute a default under, any agreement relating to Indebtedness in excess of 
$50.0 million (except such threshold shall be $175.0 million in the case of the Parent), other than under this 
Indenture, to which the Issuers or any Guarantor is a party or by which the Issuers or any Guarantor is bound (other 
than that resulting from borrowing funds to be applied to make such deposit and any similar and simultaneous 
deposit relating to other Indebtedness and in each case, the granting of Liens in connection therewith); 

(C) the Issuers have paid or caused to be paid all sums payable by 
them under this Indenture; and 

(D) the Issuers have delivered irrevocable instructions to the 
Trustee to apply the deposited money toward the payment of the Notes at the stated maturity date or the Redemption 
Date, as the case may be. 

In addition, the Issuer must deliver an Officer’s Certificate and an Opinion of Counsel to the 
Trustee stating that all conditions precedent to satisfaction and discharge have been satisfied. 
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The Collateral will be released from the Lien securing the Notes upon a satisfaction and discharge 
in accordance with the provisions of this Section 13.01. 

Notwithstanding the satisfaction and discharge of this Indenture, if money shall have been 
deposited with the Trustee pursuant to subclause (A) of clause (2) of this Section 13.01, the provisions of 
Section 13.02 hereof shall survive. 

Section 13.02 Application of Trust Money.  All money deposited with the Trustee pursuant to 
Section 13.01 hereof shall be held in trust and applied by it, in accordance with the provisions of the Notes and this 
Indenture, to the payment, either directly or through any Paying Agent (including the Issuers acting as their own 
Paying Agent) as the Trustee may determine, to the Persons entitled thereto, of the principal (and premium) and 
interest for whose payment such money has been deposited with the Trustee; but such money need not be segregated 
from other funds except to the extent required by law. 

If the Trustee or Paying Agent is unable to apply any money or Government Securities in 
accordance with Section 13.01 hereof by reason of any legal proceeding or by reason of any order or judgment of 
any court or governmental authority enjoining, restraining or otherwise prohibiting such application, the Issuers’ and 
any Guarantor’s obligations under this Indenture and the Notes shall be revived and reinstated as though no deposit 
had occurred pursuant to Section 13.01 hereof; provided that if the Issuers have made any payment of principal of, 
premium or interest on any Notes because of the reinstatement of its obligations, the Issuers shall be subrogated to 
the rights of the Holders of such Notes to receive such payment from the money or Government Securities held by 
the Trustee or Paying Agent. 

The Issuer shall pay and indemnify the Trustee against any tax, fee or other charge imposed on or 
assessed against the cash or Government Securities deposited pursuant to Section 13.01 hereof or the principal and 
interest received in respect thereof other than any such tax, fee or other charge which by law is for the account of the 
Holders of the outstanding Notes. 

ARTICLE XIV 
 

MISCELLANEOUS 

Section 14.01 [Reserved]. 

Section 14.02 Notices. 

Any notice or communication by the Issuers, any Guarantor, or the Trustee to the others is duly 
given if in writing and delivered in person or mailed by first-class mail (registered or certified, return receipt 
requested), fax or overnight air courier guaranteeing next day delivery, to the others’ address: 

If to the Issuers and/or any Guarantor: 

c/o Toys “R” Us, Inc. 
One Geoffrey Way 
Wayne, NJ 07470 
Fax No.: (973) 617-4005 
Attention: Chief Financial Officer and General Counsel 

If to the Trustee, Registrar, Paying Agent or Transfer Agent: 

Wilmington Savings Fund Society, FSB  
500 Delaware Avenue 
Wilmington, DE, 19801 
Attn:  TRU Taj 11.0% Senior Secured ABL DIP Notes 
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The Issuers, any Guarantor or the Trustee, by notice to the others, may designate additional or 
different addresses for subsequent notices or communications. 

All notices and communications (other than those sent to Holders) shall be deemed to have been 
duly given: at the time delivered by hand, if personally delivered; at the time sent, if delivered electronically; five 
calendar days after being deposited in the mail, postage prepaid, if mailed by first-class mail; when receipt 
acknowledged, if faxed; and the next Business Day after timely delivery to the courier, if sent by overnight air 
courier guaranteeing next day delivery; provided that any notice or communication delivered to the Trustee shall be 
deemed effective upon actual receipt thereof. 

Any notice or communication to a Holder shall be delivered electronically or mailed by first-class 
mail, certified or registered, return receipt requested, or by overnight air courier guaranteeing next day delivery to its 
address shown on the register kept by the Registrar.  Failure to mail or electronically deliver a notice or 
communication to a Holder or any defect in it shall not affect its sufficiency with respect to other Holders. 

Notwithstanding anything herein to the contrary, where this Indenture provides for notice to the 
Holders in any manner, such notice may be sent or transmitted to Holders of Global Notes in any manner that is in 
accordance with the procedures of the Depositary and shall be deemed to be sufficient giving of such notice for 
every purpose hereunder.  If a notice or communication is mailed or delivered in the manner provided above within 
the time prescribed, it is duly given, whether or not the addressee receives it. 

If the Issuers mail or electronically deliver a notice or communication to Holders, it shall mail or 
electronically deliver a copy to the Trustee and each Agent at the same time. 

Section 14.03 [Reserved]. 

Section 14.04 Certificate and Opinion as to Conditions Precedent.  Upon any request or 
application by the Issuers or any of the Guarantors to the Trustee to take any action under this Indenture, the Issuers 
or such Guarantor, as the case may be, shall furnish to the Trustee: 

(1) An Officer’s Certificate in form reasonably satisfactory to the Trustee 
(which shall include the statements set forth in Section 14.05 hereof) stating that, in the opinion of the signers, all 
conditions precedent and covenants, if any; provided for in this Indenture relating to the proposed action have been 
satisfied; and 

(2) An Opinion of Counsel in form reasonably satisfactory to the Trustee 
(which shall include the statements set forth in Section 14.05 hereof) stating that, in the opinion of such counsel, all 
such conditions precedent and covenants have been satisfied. 

Section 14.05 Statements Required in Certificate or Opinion.  Each certificate or opinion with 
respect to compliance with a condition or covenant provided for in this Indenture (other than a certificate provided 
pursuant to Section 4.04 hereof) shall include: 

(a) a statement that the Person making such certificate or opinion has read such 
covenant or condition; 

(b) a brief statement as to the nature and scope of the examination or investigation 
upon which the statements or opinions contained in such certificate or opinion are based; 

(c) a statement that, in the opinion of such Person, he or she has made such 
examination or investigation as is necessary to enable him to express an informed opinion as to whether or not such 
covenant or condition has been complied with (and, in the case of an Opinion of Counsel, may be limited to reliance 
on an Officer’s Certificate as to matters of fact); and 
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(d) a statement as to whether or not, in the opinion of such Person, such condition or 
covenant has been complied with. 

Section 14.06 Rules by Trustee and Agents.  The Trustee may make reasonable rules for action 
by or at a meeting of Holders.  The Registrar or Paying Agent may make reasonable rules and set reasonable 
requirements for its functions. 

Section 14.07 No Personal Liability of Directors, Officers, Employees and Stockholders.  No 
director, officer, employee, incorporator, stockholder, member or limited partner of the Issuers or any Guarantor or 
any of their parent companies (other than the Issuers and the Guarantors) shall have any liability for any obligations 
of the Issuers or the Guarantors under the Notes, the Guarantees, if any, or this Indenture or for any claim based on, 
in respect of, or by reason of such obligations or their creation.  Each Holder by accepting the Notes waives and 
releases all such liability.  The waiver and release are part of the consideration for issuance of the Notes. 

Section 14.08 Governing Law.  THIS INDENTURE, THE NOTES AND ANY GUARANTEE 
WILL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF 
NEW YORK. 

Section 14.09 Waiver of Jury Trial.  EACH OF THE ISSUERS, THE GUARANTORS AND 
THE TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING 
OUT OF OR RELATING TO THIS INDENTURE, THE NOTES OR THE TRANSACTIONS CONTEMPLATED 
HEREBY. 

Section 14.10 Force Majeure.  In no event shall any of the Trustee, Paying Agent, Registrar, 
Transfer Agent or Collateral Trustee be responsible or liable for any failure or delay in the performance of their 
obligations under this Indenture arising out of or caused by, directly or indirectly, forces beyond their reasonable 
control, including without limitation strikes, work stoppages, accidents, acts of war or terrorism, civil or military 
disturbances, nuclear or natural catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, 
communications or computer (software or hardware) services. 

Section 14.11 No Adverse Interpretation of Other Agreements.  This Indenture may not be 
used to interpret any other indenture, loan or debt agreement of the Issuers or the Restricted Subsidiaries or of any 
other Person.  Any such indenture, loan or debt agreement may not be used to interpret this Indenture. 

Section 14.12 Successors.  All agreements of the Issuers in this Indenture and the Notes shall 
bind its successors.  All agreements of the Trustee and the Paying Agent, Registrar and Transfer Agent in this 
Indenture shall bind their respective successors.  All agreements of each Guarantor in this Indenture shall bind its 
successors, except as otherwise provided in Section 12.06 hereof. 

Section 14.13 Severability.  In case any provision in this Indenture or in the Notes shall be 
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any 
way be affected or impaired thereby. 

Section 14.14 Counterpart Originals.  The parties may sign any number of copies of this 
Indenture.  Each signed copy shall be an original, but all of them together represent the same agreement.  The 
exchange of copies of this Indenture and of signature pages by facsimile or PDF transmission shall constitute 
effective execution and delivery of this instrument as to the parties hereto and may be used in lieu of the original 
instrument for all purposes.  Signatures of the parties hereto transmitted by facsimile or PDF shall be deemed to be 
their original signatures for all purposes. 

Section 14.15 Table of Contents, Headings, etc.  The Table of Contents, Cross Reference 
Table and headings of the Articles and Sections of this Indenture have been inserted for convenience of reference 
only, are not to be considered a part of this Indenture and shall in no way modify or restrict any of the terms or 
provisions hereof. 
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Section 14.16 USA Patriot Act.  The parties hereto acknowledge that in accordance with 
Section 326 of the USA Patriot Act the Trustee and Agents, like all financial institutions and in order to help fight 
the funding of terrorism and money laundering, are required to obtain, verify, and record information that identifies 
each person or legal entity that establishes a relationship or opens an account.  The parties to this Indenture agree 
that they will provide the Trustee and the Agents with such information as they may request in order to satisfy the 
requirements of the USA Patriot Act. 

Section 14.17 Consent to Jurisdiction and Service.  In relation to any legal action or 
proceedings arising out of or in connection with this Indenture, the Notes and the Guarantees, the Trustee and the 
Collateral Trustee (in the case of clauses (a) and (b) below only), the Issuers and each Guarantor that is organized 
under laws other than the United States or a state thereof (a) irrevocably submits to the jurisdiction of the federal and 
state courts in the Borough of Manhattan in the City, County and State of New York, United States, (b) consents that 
any such action or proceeding may be brought in such courts and waives any objection that it may now or hereafter 
have to the venue of any such action or proceeding in any such court or that such action or proceeding was brought 
in an inconvenient court and agree not to plead or claim the same, (c) designates and appoints Toys “R” Us, Inc., 
One Geoffrey Way, Wayne, NJ 07470 as its authorized agent upon which process may be served in any such action 
or proceeding that may be instituted in any such court and (d) agrees that service of any process, summons, notice or 
document by U.S. registered mail addressed to such agent for service of process, with written notice of said service 
to such Person at the address of the agent for service of process set forth in clause (c) of this Section 14.17 shall be 
effective service of process for any such action or proceeding brought in any such court.  . 

Section 14.18 Currency Indemnity.  The U.S. Dollar is the sole currency of account and 
payment for all sums payable by the Issuer, the Co-Issuer or any Guarantor under or in connection with the Notes 
and the Guarantees, including damages.  Any amount with respect to the Notes or the Guarantees thereof received or 
recovered in a currency other than U.S. Dollars, whether as a result of, or the enforcement of, a judgment or order of 
a court of any jurisdiction, in the winding-up or dissolution of the Issuer , the Co-Issuer or any Guarantor or 
otherwise by any Holder or by the Trustee, in respect of any sum expressed to be due to it from the Issuer, the Co-
Issuer or any Guarantor will only constitute a discharge to the Issuer, the Co-Issuer or any Guarantor to the extent of 
the U.S. Dollar amount that the recipient is able to purchase with the amount so received or recovered in such other 
currency on the date of such receipt or recovery (or, if it is not practicable to make such purchase on such date, on 
the first date on which it is practicable to do so). 

IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed, all 
as of the date first above written. 

[Signatures on following pages] 
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AS ISSUERS 

TRU TAJ LLC 

By: /s/  
 Name:  
 Title:  

TRU TAJ FINANCE, INC. 

By: /s/  
 Name:  
 Title:  

 

AS PARENT GUARANTORS 

TOYS “R” US, INC. 

By: /s/  
 Name:  
 Title:  

TOYS “R” US EUROPE LLC 

By: /s/  
 Name:  
 Title:  

TRU TAJ HOLDINGS 1, LLC 

By: /s/  
 Name:  
 Title:  
 
TRU TAJ HOLDINGS 2 LIMITED 

By: /s/  
 Name:  
 Title:  

TRU TAJ HOLDINGS 3, LLC 

By: /s/  
 Name:  
 Title:  

AS GUARANTORS 

TRU (HOLDINGS) LIMITED 

By: /s/  
 Name:  
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 Title: Director 

TRU EUROPE LIMITED 

By: /s/  
 Name:  
 Title: Director 

TRU (UK) H7 LIMITED 

By: /s/  
 Name:  
 Title: Director 
 
TOYS “R” US (UK) LIMITED 

By: /s/  
 Name:  
 Title: Director 

TOYS “R” US HOLDINGS LIMITED 

By: /s/  
 Name:  
 Title: Director 

TRU (UK) H6, LLC 

By: /s/  
 Name:  
 Title:  

TRU (UK) H4 LIMITED 

By: /s/  
 Name:  
 Title: Director 

TOYS “R” US LIMITED 

By: /s/  
 Name:  
 Title: Director 
 
TOYS “R” US PROPERTIES LIMITED 

By: /s/  
 Name:  
 Title: Director 

TRU (BVI) FINANCE II, LTD. 

By: /s/  
 Name:  
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 Title: Director 

TOYS “R” US FINANCIAL SERVICES 
LIMITED 

By: /s/  
 Name:  
 Title: Director 

TRU (UK) H8 LIMITED 

By: /s/  
 Name:  
 Title: Director 

TOYS “R” US GMBH 

By: /s/  
 Name:  
 Title: Director 
 
TRU AUSTRALIA HOLDINGS, LLC 

By: /s/  
 Name:  
 Title:  

TOYS “R” US (AUSTRALIA) PTY LTD 

By: /s/  
 Name:  
 Title: Director 

BABIES “R” US (AUSTRALIA) PTY LTD 

By: /s/  
 Name:  
 Title: Director 

TRU Global Imports B.V. 

By: /s/  
 Name:  
 Title: Director 

TRU TAJ (EUROPE) HOLDINGS, LLC 

By: /s/  
 Name:  
 Title: Vice President – International 

Controller 
 
[Spain Propco, France Propco and other new guarantors] 
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AS TRUSTEE AND COLLATERAL TRUSTEE 
 
WILMINGTON SAVINGS FUND 
SOCIETY, FSB 

By: /s/ [ ] 
 Name: [ ] 
 Title: [ ] 
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SCHEDULE A 

Agreed Guarantee and Security Principles 

1.  

1.1 (a) The guarantees to be provided under the Indenture by each Guarantor that is a Foreign 
Subsidiary of the Parent, and (b) the security to be provided under the Indenture and the Security Documents by any 
of the Issuers or the Guarantors providing security for the Secured Obligations (each such obligor described in 
clauses (a) and (b), collectively, the “Applicable Grantors”), will in each case be given in accordance with certain 
agreed guarantee and security principles (the “Agreed Guarantee and Security Principles”).  This Schedule A 
identifies the Agreed Guarantee and Security Principles and addresses the manner in which the Agreed Guarantee 
and Security Principles may impact on or be determinant of the guarantees and security proposed to be taken in 
relation to the Notes and the Indenture. 

1.2 The Agreed Guarantee and Security Principles embody a recognition by all parties that 
there may be certain legal and practical difficulties in obtaining effective guarantees or security from all relevant 
Applicable Grantor in every jurisdiction in which those members are located.  In particular: 

(a) general statutory limitations, financial assistance, corporate benefit, fraudulent 
preference, “thin capitalization” rules, retention of title claims and similar matters may limit the ability of 
an Applicable Grantor to provide a guarantee or security or may require that the guarantee be limited by an 
amount or otherwise, provided that the relevant Applicable Grantor shall use reasonable endeavors to 
overcome such obstacle; 

(b) Applicable Grantors will not be required to give guarantees or enter into security 
documents if (or to the extent) it is not within the legal capacity of the relevant Applicable Grantors or if 
the same would conflict with the fiduciary duties of those directors or contravene any legal prohibition or 
regulatory condition or it is generally accepted (taking into account market practice in respect of the giving 
of guarantees and security for financial obligations in the relevant jurisdiction) that it would result in a 
material risk of personal or criminal liability on the part of any officer of an Applicable Grantor provided 
that the Applicable Grantor shall use reasonable endeavors to overcome any such obstacle; 

(c) a key factor in determining whether or not security shall be taken is the 
applicable cost (including adverse effects on interest deductibility registration taxes and notarial costs) 
which shall not be materially disproportionate to the benefit to the Holders of obtaining such security; 

(d) any assets subject to contracts or arrangements with a third party which prevent 
those assets from being charged will be excluded from any relevant security document; provided that 
reasonable endeavors to obtain consent to charging any such assets shall be used by the Applicable 
Grantors if the Applicable Grantor determines in good faith the relevant asset is material and such 
endeavors will not involve placing commercial relationships with third parties in jeopardy but unless 
prohibited this shall not prevent security being given over any receipt or recovery under such contract; 

(e) The granting of security or the perfection of the security granted will not be 
required if it would have a Material Adverse Effect on the ability of the relevant Applicable Grantor to 
conduct its operations and business in the ordinary course as otherwise permitted by the Indenture and the 
Security Documents; 

(f) Notwithstanding any other provision of the Indenture or the Security Documents 
to the contrary, (i) no Obligation under the Notes or the Guarantees shall be (or be deemed to be) 
guaranteed by, or otherwise supported directly or indirectly by the assets (including shares in a Subsidiary) 
of, any Person that is or becomes an Excluded Subsidiary and (ii) not more than 65 per cent of the Voting 
Stock and 100 per cent of the non-Voting Stock of any FSHCO or any first tier CFC that is not a Subsidiary 
of a FSHCO shall be pledged as security for an Obligation under the Notes or the Guarantees, provided, 
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however, for the avoidance of doubt, that no shares of any Subsidiary of a first tier CFC or any Subsidiary 
of FSHCO shall be required to be pledged. 

(g) Notwithstanding anything to the contrary herein, the guarantees by TRU 
(Holdings) Limited, TRU Europe Limited, TRU (UK) H8 Limited and/or any other Guarantor that is a 
disregarded entity for U.S. federal income tax purposes will be, in each case, without recourse to any 
Voting Stock in excess of 65% of any subsidiary of such Guarantor that is a CFC or FSHCO. 

2. Guarantees and Security 

2.1 Each guarantee will be an upstream, cross-stream and/or downstream guarantee, as 
applicable, and each guarantee will be for all liabilities and Obligations of the Issuers and the Guarantors (for the 
avoidance of doubt, not including the liabilities and Obligations of the Parent) under the Notes and the Indenture in 
accordance with, and subject to any contrary requirements of, the Agreed Guarantee and Security Principles in each 
relevant jurisdiction.  Each Issuer, Co-Issuer or Guarantor granting security shall do so for all liabilities and 
Obligations of the Issuers and the Guarantors (for the avoidance of doubt, not including the liabilities and 
Obligations of the Parent) under the Notes and the Indenture to the extent such guarantee may be considered valid, 
binding and enforceable under any applicable law. 

2.2 [Security will be limited to the pledge of capital stock of Foreign Subsidiaries.  ] 

2.3 Where an Applicable Grantor pledges or grants a charge or other security interest over 
shares, the security document will (subject to agreed exceptions) be governed by the law of the country of 
incorporation of the company whose shares are being pledged or charged or secured and not by the law of the 
country of the pledger or chargor. 

2.4 Subject to 1.2(f), in the event that an Applicable Grantor owns shares in a company 
(other than a dormant company and any Excluded Subsidiary pursuant to clause (iv) of the definition thereof) 
incorporated in Australia, England, the Netherlands, the British Virgin Islands, Spain or Germany, security shall be 
created and perfected over such shares in accordance with the law of such jurisdiction. 

2.5 In the event that an Applicable Grantor shall own shares in a jurisdiction which is not 
Australia, England, the Netherlands, the British Virgin Islands, Spain or Germany, no steps shall be taken to create 
or perfect security over such shares in such company. 

3. Terms of Security Documents 

The following principles will be reflected in the terms of any security taken in connection with the 
Notes and the Indenture: 

(a) Enforcement action with respect to security will not be taken until an event of 
default has occurred and notice of such event of default and of intention to take enforcement action 
pursuant to the Indenture or the Security Documents has been given by the Trustee, Collateral Trustee or 
the Holders in accordance with the Indenture (a “Declared Default”); 

(b) the Security Documents should only operate to create security rather than to 
impose new commercial obligations.  Accordingly, they should not contain additional undertakings or 
indemnities (such as in respect of insurance, information or the payment of costs) unless required for the 
creation or perfection of security or unless it is generally accepted that any such additional undertakings or 
indemnities are required in the relevant jurisdiction (taking into account market practice in respect of the 
giving of guarantees and security for financial obligations in the relevant jurisdiction); 

(c) in respect of the share pledges or charges, until a Declared Default has occurred: 
(a) the pledgors or chargors will be permitted to retain and to exercise voting rights to any shares pledged 
by them in a manner which (i) does not adversely affect the value of the security or the validity or 
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enforceability of the security, in each case other than to the extent permitted under the Indenture, or (ii) 
does not cause an Event of Default to occur, and (b) the pledgors or chargors will be permitted to receive 
dividends on pledged or charged shares and retain the proceeds and/or make the proceeds available for 
purposes not prohibited under the Indenture; and 

(d) the Trustee or Collateral Trustee should only be able to exercise any power of 
attorney granted to them under the terms of the Indenture or Collateral Trust Agreement following an Event 
of Default or failure to comply with a further assurance or perfection obligation with respect to the security. 
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SCHEDULE B 

AGREED ON-LENDING PRINCIPLES 

[Any Person to whom the proceeds of the Notes is lent must become a Guarantor and pledge its 
assets to secure the Note Obligations in accordance with, and subject to, the Agreed Guarantee and Security 
Principles no later than the date falling 45 days after the date on which such proceeds are on-lent to that person. 

Any Investment in a Person directly or indirectly using the proceeds of the Notes shall be in the 
form of an intercompany note that is (1) secured by the highest priority lien on the assets of such Person that is 
permissible under applicable law and subject to the Agreed Guarantee and Security Principles and any agreements 
of such Person then existing not created in contemplation of such Investment, [(2) held by a Domestic Subsidiary] 
and (3) pledged to secure the Note Obligations on a first-priority basis (subject to Permitted Liens).] 
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Schedule C 

Scheduled Indebtedness under 4.10(b)(2)(ii) 
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Schedule D 

Scheduled Indebtedness under 4.10(c)(4)(c) 
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EXHIBIT A 

[Face of Note] 

[Insert the Global Note Legend, if applicable, pursuant to the provisions of the Indenture] 

[Insert the Private Placement Legend, if applicable, pursuant to the provisions of the Indenture] 

[Insert the Regulation S Temporary Global Note Legend, if applicable, pursuant to the provisions 
of the Indenture] 

[THIS NOTE MAY HAVE BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT (“OID”) FOR U.S. FEDERAL 
INCOME TAX PURPOSES.  THE ISSUE PRICE, THE AMOUNT OF ANY OID, THE ISSUE DATE AND THE 
YIELD TO MATURITY OF THIS NOTE MAY BE OBTAINED BY SENDING A WRITTEN REQUEST TO , 
TOYS “R” US, INC., ONE GEOFFREY WAY, WAYNE, NEW JERSEY 07470.] 

CUSIP [            ]1 
ISIN [            ]2 

[RULE 144A][REGULATION S] [GLOBAL NOTE] 

TRU TAJ LLC 
TRU TAJ FINANCE, INC. 

11% Senior Secured ABL DIP Notes 
 
No.   [$            ] 

TRU TAJ LLC and TRU TAJ FINANCE, INC.  promise to pay to [                    ] or registered assigns, the principal 
sum of          Dollars [, as the same may be revised on the Schedule of Exchanges of Interests in the Global Note 
attached hereto,]3 on [ ]. 

Interest Payment Dates: the last business day of each calendar month after the Issue Date starting with the month of 
October, 2017 

Record Dates: the fifth business day prior to the last business day of each calendar month after the Issue Date 
starting with the month of October, 2017 

Reference is made to further provisions of this Note set forth on the reverse hereof, which further provisions shall 
for all purposes have the same effect as set forth at this place. 

Unless this Note has been authenticated by the Trustee by manual signature, this Note shall not be entitled to any 
benefits under the Indenture referred to on the reverse hereof or be valid or obligatory for any purpose. 
 
1 144A CUSIP: 

Reg S CUSIP: 
 
2 144A ISIN: 

Reg S ISIN: 
 
3 To be included in Global Notes only. 
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IN WITNESS HEREOF, the Issuers have caused this instrument to be duly executed. 

Dated: 
 
TRU TAJ LLC 

By:  
 Name: 
 Title: 

TRU TAJ FINANCE, INC. 

By:  
 Name: 
 Title: 
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This is one of the Notes referred to in the within-mentioned Indenture: 

Dated: 
 
WILMINGTON SAVINGS FUND 
SOCIETY, FSB, as Trustee 

By:  
 Authorized Signatory 
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[Back of Note] 

11% Senior Secured ABL DIP Notes 
Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred 

to below unless otherwise indicated. 

1. INTEREST.  TRU Taj LLC, a Delaware limited liability company (the “Issuer”) and 
TRU TAJ FINANCE, INC., a Delaware corporation (the “Co-Issuer” and, together with the Issuer, the “Issuers”) 
promise to pay interest on the principal amount of this Note at 11% per annum from                      until maturity.  
The Issuers will pay interest on (a) the last Business Day of each calendar month after the Issue Date starting with 
the month of October 2017 and ending with and including December 2018 and (b) the stated maturity date of the 
Notes, or if such day is not a Business Day, on the next succeeding Business Day (each, an “Interest Payment 
Date”); provided that the first Interest Payment Date shall be      .  Interest on the Notes will accrue from the most 
recent date to which interest has been paid or, if no interest has been paid, from the date of issuance; provided that if 
this Note is authenticated between a Record Date and the next succeeding Interest Payment Date, interest shall 
accrue from such next succeeding Interest Payment Date.  The Issuers will pay interest (including post-petition 
interest in any proceeding under any Bankruptcy Law) on overdue principal and premium from time to time on 
demand at the interest rate on the Notes; it shall pay interest (including post-petition interest in any proceeding under 
any Bankruptcy Law) on overdue installments of interest (without regard to any applicable grace periods) from time 
to time on demand at the interest rate on the Notes.  Interest will be computed on the basis of a 360-day year 
comprised of twelve 30-day months. 

2. METHOD OF PAYMENT.  The Issuers will pay interest on the Notes to the Persons 
who are registered Holders of Notes at the close of business on [the fifth business day prior to the last business day 
of each calendar month after the Issue Date starting with the month of October, 2017] (whether or not a Business 
Day), as the case may be, next preceding the Interest Payment Date, except as provided in Section 2.12 of the 
Indenture with respect to defaulted interest.  Principal of, premium and interest on the Notes will be payable at the 
office or agency of the Issuers maintained for such purpose or, at the option of the Issuers, payment of interest may 
be made by check mailed to the Holders at their respective addresses set forth in the register of Holders; provided 
that all payments of principal, premium and interest with respect to the Notes represented by one or more Global 
Notes registered in the name of or held by DTC or its nominee will be made by wire transfer of immediately 
available funds to the accounts specified by the Holder thereof.  Until otherwise designated by the Issuers, the 
Issuers’ office or agency will be the office of the Trustee maintained for such purpose.  Such payment shall be in 
such coin or currency of the United States of America as at the time of payment is legal tender for payment of public 
and private debts. 

3. PAYING AGENT AND REGISTRAR.  Initially, Wilmington Savings Fund Society, 
FSB will act as Paying Agent and Registrar.  The Issuers may change any Paying Agent or Registrar without notice 
to the Holders.  The Issuers or any of their Subsidiaries may act in any such capacity. 

4. INDENTURE.  The Issuers issued the Notes under an Indenture, dated as of September [ 
], 2017 (the “Indenture”), among TRU Taj LLC, TRU Taj Finance, Inc., the Parent Guarantors, the Guarantors, the 
Trustee and Collateral Trustee.  This Note is one of a duly authorized issue of notes of the Issuers designated as their 
11% Senior Secured ABL DIP Notes.  The terms of the Notes include those stated in the Indenture.  The Notes are 
subject to all such terms and Holders are referred to the Indenture for a statement of such terms.  To the extent any 
provision of this Note conflicts with the express provisions of the Indenture, the provisions of the Indenture shall 
govern and be controlling. 

5. OPTIONAL REDEMPTION. 

(a) Except as set forth below, the Issuers will not be entitled to redeem Notes. 

(b) [Reserved]. 
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(c) The Issuers may redeem the Notes, in whole or in part, upon notice as described in the 
Indenture, at a redemption price equal to 103% of the principal amount of the Notes to be redeemed, plus accrued 
and unpaid interest thereon, if any, to, but excluding the applicable Redemption Date, subject to the right of Holders 
of record on the relevant Record Date to receive interest due on the relevant Interest Payment Date. 

(d) [Reserved]. 

(e) Any notice of any redemption may be given prior to the redemption thereof, and any such 
redemption or notice may, at the Issuers’ discretion, be subject to one or more conditions precedent, including, but 
not limited to, any corporate or financing transaction.   

(f) If the Issuers redeem less than all of the outstanding Notes, the Registrar and Paying 
Agent shall select the Notes to be redeemed in the manner described under Section 3.02 of the Indenture. 

(f) [Reserved]. 

(g) Any redemption pursuant to this paragraph 5 shall be made pursuant to the provisions of 
Sections 3.01 through 3.06 of the Indenture. 

6. MANDATORY REDEMPTION.  The Issuers shall not be required to make mandatory 
redemption or sinking fund payments with respect to the Notes except for as provided in Section 4.11 of the 
Indenture. 

7. [Reserved] 

8. OFFERS TO REPURCHASE. 

(a) [Reserved]. 

9. [REPURCHASE OFFERS.  In connection with the incurrence of certain Indebtedness, 
Disqualified Stock or Preferred Stock pursuant to Section 4.10(c)(1) or 4.10(c)(14) of the Indenture, as applicable, 
within 10 Business Days or such incurrence, the Issuer shall commence a Repurchase Offer for the Notes in 
accordance with and subject to the terms of such Section 4.10(c)(1) and Section 4.10(c)(14).] 

10. DENOMINATIONS, TRANSFER, EXCHANGE.  The Notes are in registered form 
without coupons in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.  The 
transfer of Notes may be registered and Notes may be exchanged as provided in the Indenture.  The Registrar and 
the Trustee may require a Holder, among other things, to furnish appropriate endorsements and transfer documents 
and the Issuers may require a Holder to pay any taxes and fees required by law or permitted by the Indenture.  The 
Issuers need not exchange or register the transfer of any Notes or portion of Notes selected for redemption or 
tendered (and not withdrawn) for repurchase in connection with  an Asset Sale Offer, a Repurchase Offer or other 
tender offer, except for the unredeemed or repurchased portion of any Notes being redeemed or repurchased in part.  
Also, the Issuers need not exchange or register the transfer of any Notes for a period of 15 days before a selection of 
Notes to be redeemed. 

11. PERSONS DEEMED OWNERS.  The registered Holder of a Note shall be treated as its 
owner for all purposes. 

12. AMENDMENT, SUPPLEMENT AND WAIVER.  The Indenture, the Guarantees or the 
Notes may be amended or supplemented as provided in the Indenture. 

13. DEFAULTS AND REMEDIES.  The Events of Default relating to the Notes are defined 
in Section 6.01 of the Indenture.  If any Event of Default occurs and is continuing, the Trustee or the Holders of at 
least 30% in principal amount of the then outstanding Notes may declare the principal, premium, interest and any 
other monetary obligations on all the then outstanding Notes to be due and payable immediately.  Holders may not 
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enforce the Indenture, the Notes or the Guarantees except as provided in the Indenture.  Subject to certain 
limitations, Holders of a majority in aggregate principal amount of the then outstanding Notes may direct the 
Trustee in its exercise of any trust or power.  The Trustee may withhold from Holders of the Notes notice of any 
continuing Default (except a Default relating to the payment of principal, premium or interest) if it determines that 
withholding notice is in their interest.  The Holders of a majority in aggregate principal amount of the Notes then 
outstanding by notice to the Trustee may on behalf of the Holders of all of the Notes waive any existing Default or 
and its consequences under the Indenture except a continuing Default in payment of the principal of, premium or 
interest on, any of the Notes held by a non-consenting Holder.  The Issuers are required to deliver to the Trustee 
annually a statement regarding compliance with the Indenture, and the Issuers are required within five (5) Business 
Days after becoming aware of any Default, to deliver to the Trustee a statement specifying such Default and what 
action the Issuers propose to take with respect thereto. 

14. AUTHENTICATION.  This Note shall not be entitled to any benefit under the Indenture 
or be valid or obligatory for any purpose until authenticated by the manual signature of the Trustee. 

15. GOVERNING LAW.  THIS INDENTURE, THE NOTES AND ANY GUARANTEE 
WILL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF 
NEW YORK. 

16. CUSIP/ISIN NUMBERS.  Pursuant to a recommendation promulgated by the Committee 
on Uniform Security Identification Procedures, the Issuers have caused CUSIP/ISIN numbers to be printed on the 
Notes and the Trustee may use CUSIP/ISIN numbers in notices of redemption as a convenience to Holders.  No 
representation is made as to the accuracy of such numbers either as printed on the Notes or as contained in any 
notice of redemption and reliance may be placed only on the other identification numbers placed thereon. 

The Issuers will furnish to any Holder upon written request and without charge a copy of the 
Indenture.  Requests may be made to the Issuers at the following address: 

Toys “R” Us, Inc. 
One Geoffrey Way 
Wayne, NJ 07470 
Fax No.: (973) 617-4043 
Attention: Chief Financial Officer and General Counsel 
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ASSIGNMENT FORM 

To assign this Note, fill in the form below: 
 
(i) or (we) assign and transfer this 
Note to:  
 (Insert assignee’ legal name) 
 

(Insert assignee’s soc.  sec.  or tax I.D.  no.) 
(Print or type assignee’s name, address and zip code) 

and irrevocably appoint                                                                                                                                                     
                                 
to transfer this Note on the books of the Issuers.  The agent may substitute another to act for him. 

Date:                                                                       
 
Your Signature:  
 (Sign exactly as your name 

appears on the face of this 
Note) 

Signature Guarantee*                                                                                   
 
* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acceptable to 

the Trustee). 
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OPTION OF HOLDER TO ELECT PURCHASE 

If you want to elect to have this Note purchased by the Issuers pursuant to Section 4.11 of the 
Indenture, check the box below: 

 Section 4.11        If you want to elect to have only part of this Note purchased by the Issuers 
pursuant to Section 4.11 of the Indenture, state the amount you elect to have purchased: 

$ 

 
Date:  
 
Your Signature:  
 (Sign exactly as your name 

appears on the face of this 
Note) 

 
Tax Identification No.:

Signature Guarantee*: 
 
 
* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acceptable to 

the Trustee). 
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE* 

The initial outstanding principal amount of this Global Note is $         The following exchanges of 
a part of this Global Note for an interest in another Global Note or for a Definitive Note, or exchanges of a part of 
another Global or Definitive Note for an interest in this Global Note, have been made: 

 

Date of 
Exchange 

Amount of 
decrease in 
Principal 

Amount of this 
Global Note 

Amount of 
increase in 
Principal 

Amount of this 
Global Note 

Principal 
Amount of this 

Global Note 
following such 

decrease or 
increase 

Signature of 
authorized 

officer of Trustee 
or Notes 
Registrar 

 
* This schedule should be included only if the Note is issued in global form. 
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EXHIBIT B 

FORM OF CERTIFICATE OF TRANSFER 

Toys “R” Us, Inc. 
One Geoffrey Way 
Wayne, NJ 07470 
Fax No.: (973) 617-4043 
Attention: Chief Financial Officer and General Counsel 

Wilmington Savings Fund Society, FSB 
500 Delaware Avenue 
Wilmington, DE, 19801 
Attn:  TRU Taj 11.0% Senior Secured ABL DIP Notes 

Re: 11% Senior Secured ABL DIP Notes 

Reference is hereby made to the Indenture, dated as of September [ ], 2017 (the “Indenture”), 
among TRU Taj LLC, TRU Taj Finance, Inc., the Parent Guarantors, the Guarantors and the Trustee and Collateral 
Trustee.  Capitalized terms used but not defined herein shall have the meanings given to them in the Indenture. 

___________ (the “Transferor”) owns and proposes to transfer the Note[s] or interest in such 
Note[s] specified in Annex A hereto, in the principal amount of $         in such Note[s] or interests (the “Transfer”), 
to                      (the “Transferee”), as further specified in Annex A hereto.  In connection with the Transfer, the 
Transferor hereby certifies that: 

[CHECK ALL THAT APPLY] 

1.  CHECK IF TRANSFEREE WILL TAKE DELIVERY OF A BENEFICIAL 
INTEREST IN THE 144A GLOBAL NOTE OR A DEFINITIVE NOTE PURSUANT TO RULE 144A.  The 
Transfer is being effected pursuant to and in accordance with Rule 144A under the United States Securities Act of 
1933, as amended (the “Securities Act”), and, accordingly, the Transferor hereby further certifies that the beneficial 
interest or Definitive Note is being transferred to a Person that the Transferor reasonably believes is purchasing the 
beneficial interest or Definitive Note for its own account, or for one or more accounts with respect to which such 
Person exercises sole investment discretion, and such Person and each such account is a “qualified institutional 
buyer” within the meaning of Rule 144A in a transaction meeting the requirements of Rule 144A and such Transfer 
is in compliance with any applicable blue sky securities laws of any state of the United States. 

2.  CHECK IF TRANSFEREE WILL TAKE DELIVERY OF A BENEFICIAL 
INTEREST IN THE REGULATION S GLOBAL NOTE OR A DEFINITIVE NOTE PURSUANT TO 
REGULATION S.  The Transfer is being effected pursuant to and in accordance with Rule 903 or Rule 904 under 
the Securities Act and, accordingly, the Transferor hereby further certifies that (i) the Transfer is not being made to a 
person in the United States and (x) at the time the buy order was originated, the Transferee was outside the United 
States or such Transferor and any Person acting on its behalf reasonably believed and believes that the Transferee 
was outside the United States or (y) the transaction was executed in, on or through the facilities of a designated 
offshore securities market and neither such Transferor nor any Person acting on its behalf knows that the transaction 
was prearranged with a buyer in the United States, (ii) no directed selling efforts have been made in contravention of 
the requirements of Rule 903(b) or Rule 904(b) of Regulation S under the Securities Act (iii) the transaction is not 
part of a plan or scheme to evade the registration requirements of the Securities Act and (iv) if the proposed transfer 
is being made prior to the expiration of the Restricted Period, the transfer is not being made to a U.S. Person or for 
the account or benefit of a U.S. Person.  Upon consummation of the proposed transfer in accordance with the terms 
of the Indenture, the transferred beneficial interest or Definitive Note will be subject to the restrictions on Transfer 
enumerated in the Indenture and the Securities Act. 
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3.  CHECK AND COMPLETE IF TRANSFEREE WILL TAKE DELIVERY OF A 
BENEFICIAL INTEREST IN A GLOBAL NOTE OR A DEFINITIVE NOTE PURSUANT TO ANY PROVISION 
OF THE SECURITIES ACT OTHER THAN RULE 144A OR REGULATION S.  The Transfer is being effected in 
compliance with the transfer restrictions applicable to beneficial interests in Restricted Global Notes and Restricted 
Definitive Notes and pursuant to and in accordance with the Securities Act and any applicable blue sky securities 
laws of any state of the United States, and accordingly the Transferor hereby further certifies that (check one): 

(a)  such Transfer is being effected pursuant to and in accordance with Rule 144 
under the Securities Act; 

or 

(b)  such Transfer is being effected to the Issuers or a subsidiary thereof; 

or 

(c)  such Transfer is being effected pursuant to an effective registration statement 
under the Securities Act and in compliance with the prospectus delivery requirements of the Securities Act. 

4.  CHECK IF TRANSFEREE WILL TAKE DELIVERY OF A BENEFICIAL 
INTEREST IN AN UNRESTRICTED GLOBAL NOTE OR OF AN UNRESTRICTED DEFINITIVE NOTE. 

(a)  CHECK IF TRANSFER IS PURSUANT TO RULE 144.  (i) The Transfer is 
being effected pursuant to and in accordance with Rule 144 to a Person who is not an affiliate (as defined in 
Rule 144) of the Issuers under the Securities Act and in compliance with the transfer restrictions contained in the 
Indenture and any applicable blue sky securities laws of any state of the United States and (ii) the restrictions on 
transfer contained in the Indenture and the Private Placement Legend are not required in order to maintain 
compliance with the Securities Act.  Upon consummation of the proposed Transfer in accordance with the terms of 
the Indenture, the transferred beneficial interest or Definitive Note will no longer be subject to the restrictions on 
transfer enumerated in the Private Placement Legend printed on the Restricted Global Notes, on Restricted 
Definitive Notes and in the Indenture. 

(b)  CHECK IF TRANSFER IS PURSUANT TO REGULATION S.  (i) The 
Transfer is being effected pursuant to and in accordance with Rule 903 or Rule 904 under the Securities Act to a 
Person who is not an affiliate (as defined in Rule 144) of the Issuers and in compliance with the transfer restrictions 
contained in the Indenture and any applicable blue sky securities laws of any state of the United States and (ii) the 
restrictions on transfer contained in the Indenture and the Private Placement Legend are not required in order to 
maintain compliance with the Securities Act.  Upon consummation of the proposed Transfer in accordance with the 
terms of the Indenture, the transferred beneficial interest or Definitive Note will no longer be subject to the 
restrictions on transfer enumerated in the Private Placement Legend printed on the Restricted Global Notes, on 
Restricted Definitive Notes and in the Indenture. 

(c)  CHECK IF TRANSFER IS PURSUANT TO OTHER EXEMPTION.  (i) The 
Transfer is being effected pursuant to and in compliance with an exemption from the registration requirements of the 
Securities Act other than Rule 144, Rule 903 or Rule 904 to a Person who is not an affiliate (as defined in Rule 144) 
of the Issuers and in compliance with the transfer restrictions contained in the Indenture and any applicable blue sky 
securities laws of any State of the United States and (ii) the restrictions on transfer contained in the Indenture and 
the Private Placement Legend are not required in order to maintain compliance with the Securities Act.  Upon 
consummation of the proposed Transfer in accordance with the terms of the Indenture, the transferred beneficial 
interest or Definitive Note will not be subject to the restrictions on transfer enumerated in the Private Placement 
Legend printed on the Restricted Global Notes or Restricted Definitive Notes and in the Indenture. 

This certificate and the statements contained herein are made for your benefit and the benefit of 
the Issuers. 
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[Insert Name of Transferor] 

By:  
 Name: 

Title: 

Dated:  
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ANNEX A TO CERTIFICATE OF TRANSFER 

 
1. The Transferor owns and proposes to transfer the following: 

[CHECK ONE OF (a) OR (b)] 
 

(a)  a beneficial interest in the: 
 

(i)  144A Global Note (CUSIP [                    ]), or 
 

(ii)  Regulation S Global Note (CUSIP [                    ]), or 
 

(b)  a Restricted Definitive Note. 
 
2. After the Transfer the Transferee will hold: 

[CHECK ONE] 
 

(a)  a beneficial interest in the: 
 

(i)  144A Global Note (CUSIP [                    ]), or 
 

(ii)  Regulation S Global Note (CUSIP [                    ]), or 
 

(iii)  Unrestricted Global Note (CUSIP [                    ]); or 
 

(b)  a Restricted Definitive Note; or 
 

(c)  an Unrestricted Definitive Note, in accordance with the terms of the Indenture. 
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EXHIBIT C 

FORM OF CERTIFICATE OF EXCHANGE 

Toys “R” Us, Inc. 
One Geoffrey Way 
Wayne, NJ 07470 
Fax No.: (973) 617-4043 
Attention: Chief Financial Officer and General Counsel 

Wilmington Savings Fund Society, FSB 
[ ] 
Attn: TRU Taj DIP Secured Notes Administrator 

Re: 11% Senior Secured ABL DIP Notes 

Reference is hereby made to the Indenture, dated as of September [ ], 2017 (the “Indenture”), 
among TRU Taj LLC, TRU Taj Finance, Inc., the Parent Guarantors, the Guarantors and the Trustee and Collateral 
Trustee.  Capitalized terms used but not defined herein shall have the meanings given to them in the Indenture. 

_____________ (the “Owner”) owns and proposes to exchange the Note[s] or interest in such 
Note[s] specified herein, in the principal amount of $         in such Note[s] or interests (the “Exchange”).  In 
connection with the Exchange, the Owner hereby certifies that: 

(1) EXCHANGE OF RESTRICTED DEFINITIVE NOTES OR BENEFICIAL INTERESTS 
IN A RESTRICTED GLOBAL NOTE FOR UNRESTRICTED DEFINITIVE NOTES OR BENEFICIAL 
INTERESTS IN AN UNRESTRICTED GLOBAL NOTE 

(a)  CHECK IF EXCHANGE IS FROM BENEFICIAL INTEREST IN A 
RESTRICTED GLOBAL NOTE TO BENEFICIAL INTEREST IN AN UNRESTRICTED GLOBAL NOTE.  In 
connection with the Exchange of the Owner’s beneficial interest in a Restricted Global Note for a beneficial interest 
in an Unrestricted Global Note in an equal principal amount, the Owner hereby certifies (i) the beneficial interest is 
being acquired for the Owner’s own account without transfer, (ii) such Exchange has been effected in compliance 
with the transfer restrictions applicable to the Global Notes and pursuant to and in accordance with the United States 
Securities Act of 1933, as amended (the “Securities Act”), (iii) the restrictions on transfer contained in the Indenture 
and the Private Placement Legend are not required in order to maintain compliance with the Securities Act, (iv) the 
beneficial interest in an Unrestricted Global Note is being acquired in compliance with any applicable blue sky 
securities laws of any state of the United States and (v) the Owner is not an affiliate (as defined in Rule 144) of the 
Issuers. 

(b)  CHECK IF EXCHANGE IS FROM BENEFICIAL INTEREST IN A 
RESTRICTED GLOBAL NOTE TO UNRESTRICTED DEFINITIVE NOTE.  In connection with the Exchange of 
the Owner’s beneficial interest in a Restricted Global Note for an Unrestricted Definitive Note, the Owner hereby 
certifies (i) the Definitive Note is being acquired for the Owner’s own account without transfer, (ii) such Exchange 
has been effected in compliance with the transfer restrictions applicable to the Restricted Global Notes and pursuant 
to and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the 
Private Placement Legend are not required in order to maintain compliance with the Securities Act, (iv) the 
Definitive Note is being acquired in compliance with any applicable blue sky securities laws of any state of the 
United States and (v) the Owner is not an affiliate (as defined in Rule 144) of the Issuers. 

(c)  CHECK IF EXCHANGE IS FROM RESTRICTED DEFINITIVE NOTE TO 
BENEFICIAL INTEREST IN AN UNRESTRICTED GLOBAL NOTE.  In connection with the Owner’s Exchange 
of a Restricted Definitive Note for a beneficial interest in an Unrestricted Global Note, the Owner hereby certifies 
(i) the beneficial interest is being acquired for the Owner’s own account without transfer, (ii) such Exchange has 
been effected in compliance with the transfer restrictions applicable to Restricted Definitive Notes and pursuant to 
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and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the Private 
Placement Legend are not required in order to maintain compliance with the Securities Act, (iv) the beneficial 
interest is being acquired in compliance with any applicable blue sky securities laws of any state of the United States 
and (v) the Owner is not an affiliate (as defined in Rule 144) of the Issuers. 

(d)  CHECK IF EXCHANGE IS FROM RESTRICTED DEFINITIVE NOTE TO 
UNRESTRICTED DEFINITIVE NOTE.  In connection with the Owner’s Exchange of a Restricted Definitive Note 
for an Unrestricted Definitive Note, the Owner hereby certifies (i) the Unrestricted Definitive Note is being acquired 
for the Owner’s own account without transfer, (ii) such Exchange has been effected in compliance with the transfer 
restrictions applicable to Restricted Definitive Notes and pursuant to and in accordance with the Securities Act, 
(iii) the restrictions on transfer contained in the Indenture and the Private Placement Legend are not required in 
order to maintain compliance with the Securities Act, (iv) the Unrestricted Definitive Note is being acquired in 
compliance with any applicable blue sky securities laws of any state of the United States and (v) the Owner is not an 
affiliate (as defined in Rule 144) of the Issuers. 

(2) EXCHANGE OF RESTRICTED DEFINITIVE NOTES OR BENEFICIAL INTERESTS 
IN RESTRICTED GLOBAL NOTES FOR RESTRICTED DEFINITIVE NOTES OR BENEFICIAL INTERESTS 
IN RESTRICTED GLOBAL NOTES 

(a)  CHECK IF EXCHANGE IS FROM BENEFICIAL INTEREST IN A 
RESTRICTED GLOBAL NOTE TO RESTRICTED DEFINITIVE NOTE.  In connection with the Exchange of the 
Owner’s beneficial interest in a Restricted Global Note for a Restricted Definitive Note with an equal principal 
amount, the Owner hereby certifies that the Restricted Definitive Note is being acquired for the Owner’s own 
account without transfer.  Upon consummation of the proposed Exchange in accordance with the terms of the 
Indenture, the Restricted Definitive Note issued will continue to be subject to the restrictions on transfer enumerated 
in the Private Placement Legend printed on the Restricted Definitive Note and in the Indenture and the Securities 
Act. 

(b)  CHECK IF EXCHANGE IS FROM RESTRICTED DEFINITIVE NOTE TO 
BENEFICIAL INTEREST IN A RESTRICTED GLOBAL NOTE.  In connection with the Exchange of the Owner’s 
Restricted Definitive Note for a beneficial interest in the [CHECK ONE]  144A Global Note  Regulation S 
Global Note, with an equal principal amount, the Owner hereby certifies (i) the beneficial interest is being acquired 
for the Owner’s own account without transfer and (ii) such Exchange has been effected in compliance with the 
transfer restrictions applicable to the Restricted Global Notes and pursuant to and in accordance with the Securities 
Act, and in compliance with any applicable blue sky securities laws of any state of the United States.  Upon 
consummation of the proposed Exchange in accordance with the terms of the Indenture, the beneficial interest issued 
will be subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the relevant 
Restricted Global Note and in the Indenture and the Securities Act. 

This certificate and the statements contained herein are made for your benefit and the benefit of 
the Issuers and are dated                     . 

 
[Insert Name of Transferor] 

By:  
 Name: 
 Title: 

Dated:  
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EXHIBIT D 

[FORM OF SUPPLEMENTAL INDENTURE 
TO BE DELIVERED BY SUBSEQUENT GUARANTORS] 

_______________ Supplemental Indenture (this “Supplemental Indenture”), dated as 
of                     , among                      (the “Guaranteeing Subsidiary”), a subsidiary of Toys “R” Us, Inc., a Delaware 
corporation (the “Parent”), TRU Taj LLC (the “Issuer”), TRU Taj Finance, Inc. (the “Co-Issuer” and, together with 
the Issuer, the “Issuers”) and Wilmington Savings Fund Society, FSB, as trustee (the “Trustee”) and as collateral 
trustee (the “Collateral Trustee”). 

W I T N E S S E T H 

WHEREAS, each of the Issuers, the Parent Guarantors and the other existing Guarantors have 
heretofore executed and delivered to the Trustee an indenture (the “Indenture”), dated as of September [ ], 2017, 
providing for the issuance of an unlimited aggregate principal amount of 11% Senior Secured ABL DIP Notes (the 
“Notes”); 

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary 
shall execute and deliver to the Trustee a supplemental indenture pursuant to which the Guaranteeing Subsidiary 
shall unconditionally guarantee all of the Issuers’ Obligations under the Notes and the Indenture on the terms and 
conditions set forth herein and under the Indenture (the “Guarantee”); and 

WHEREAS, pursuant to Section 9.01(8) of the Indenture, the Issuers, the Trustee and the 
Collateral Trustee are authorized to execute and deliver this Supplemental Indenture, without the consent of Holders 
of the Notes. 

NOW THEREFORE, in consideration of the foregoing and for other good and valuable 
consideration, the receipt of which is hereby acknowledged, the parties mutually covenant and agree for the equal 
and ratable benefit of the Holders of the Notes as follows: 

(1) Capitalized Terms.  Capitalized terms used herein without definition shall have the 
meanings assigned to them in the Indenture. 

(2) Agreement to Guarantee.  The Guaranteeing Subsidiary hereby agrees to become a 
Guarantor under the Indenture, and to jointly and severally, irrevocably, absolutely and unconditionally guarantee, 
as primary obligor and not merely as surety, the Guaranteed Obligations on the terms and subject to the conditions 
set forth in the Indenture including but not limited to Article XII thereof. 

(3) No Recourse Against Others.  No director, officer, employee, incorporator, stockholder, 
member or limited partner of the Guaranteeing Subsidiary or its parent companies (other than the Issuers and the 
Guarantors) shall have any liability for any obligations of the Issuers or the Guarantors (including the Guaranteeing 
Subsidiary) under the Notes, the Guarantees, the Indenture or this Supplemental Indenture or for any claim based on, 
in respect of, or by reason of, such obligations or their creation.  Each Holder by accepting Notes waives and 
releases all such liability.  The waiver and release are part of the consideration for issuance of the Notes. 

(4) Governing Law.  THIS SUPPLEMENTAL INDENTURE WILL BE GOVERNED BY, 
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK. 

(5) Counterparts.  The parties may sign any number of copies of this Supplemental 
Indenture.  Each signed copy shall be an original, but all of them together represent the same agreement. 

(6) Effect of Headings.  The Section headings herein are for convenience only and shall not 
affect the construction hereof. 
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(7) The Trustee and the Collateral Trustee.  Neither the Trustee nor the Collateral Trustee 
shall be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Supplemental 
Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the 
Guaranteeing Subsidiary. 

(8) Subrogation.  The Guaranteeing Subsidiary shall be subrogated to all rights of Holders of 
Notes against the Issuers in respect of any amounts paid by the Guaranteeing Subsidiary pursuant to the provisions 
of Section 2 hereof and Section 12.01 of the Indenture; provided that, if an Event of Default has occurred and is 
continuing, the Guaranteeing Subsidiary shall not be entitled to enforce or receive any payments arising out of, or 
based upon, such right of subrogation until all amounts then due and payable by the Issuers under the Indenture or 
the Notes shall have been paid in full. 

(9) Benefits Acknowledged.  The Guaranteeing Subsidiary’s Guarantee is subject to the 
terms and conditions set forth in the Indenture.  The Guaranteeing Subsidiary acknowledges that it will receive 
direct and indirect benefits from the financing arrangements contemplated by the Indenture and this Supplemental 
Indenture and that the guarantee and waivers made by it pursuant to this Guarantee are knowingly made in 
contemplation of such benefits. 

(10) Successors.  All agreements of the Guaranteeing Subsidiary in this Supplemental 
Indenture shall bind its Successors, except as otherwise provided in this Supplemental Indenture or the Indenture.  
All agreements of the Trustee and the Collateral Trustee in this Supplemental Indenture shall bind their respective 
successors. 
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly 
executed, all as of the date first above written. 
 
[GUARANTEEING SUBSIDIARY] 

By:  
 Name: 
 Title: 

TRU TAJ LLC 

By:  
 Name: 
 Title: 

TRU TAJ FINANCE, INC. 

By:  
 Name: 
 Title: 

WILMINGTON SAVINGS FUND 
SOCIETY, FSB, as Trustee and Collateral 
Trustee 

By:  
 Name: 
 Title: 
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ANNEX I 

The Parent and its Restricted Subsidiaries shall: 

(A) Maintenance of Property; Insurance. 

(a) Keep all property useful and necessary in its business in good working order and 
condition, (ordinary wear and tear, casualty loss and condemnation excepted), except where the failure to do so 
would not reasonably be expected to result in a Material Adverse Effect and except for Store closings and Asset 
Sales permitted hereunder. 

(b) Insurance. 

(i) Maintain with financially sound and reputable insurance companies (or, to the 
extent consistent with business practices in effect on the Issue Date, a program of self-insurance) on such of 
its property and in at least such amounts and against at least such risks as is consistent with business 
practices in effect on the Issue Date or as otherwise determined by Officers acting reasonably in their 
business judgment, including public liability insurance against claims for personal injury or death occurring 
upon, in or about or in connection with the use of any properties owned, occupied or controlled by it; 
(ii) maintain such other insurance as may be required by law; and (iii) furnish to the Trustee, promptly 
following written request, full information as to the insurance carried. 

(ii) [reserved] 

(iv) [Reserved]. 

(v) In connection with the covenants set forth in this Annex I Section (A), it is 
understood and agreed that: 

(1) none of the Collateral Trustee, the Requisite Holder Designee or the 
Holders and their respective agents or employees shall be liable for any loss or damage insured by 
the insurance policies required to be maintained under this Annex I Section (A), it being 
understood that (A) the Parent and its Restricted Subsidiaries shall look solely to their insurance 
companies or any other parties other than the aforesaid parties for the recovery of such loss or 
damage and (B) such insurance companies shall have no rights of subrogation against the 
Collateral Trustee, the Requisite Holder Designee or the Holders or their agents or employees.  If, 
however, the insurance policies, as a matter of the internal policy of such insurer, do not provide 
waiver of subrogation rights against such parties, as required above, then each of the Parent and its 
Restricted Subsidiaries, on behalf of itself and behalf of each of its Subsidiaries, hereby agrees, to 
the extent permitted by law, to waive, and further agrees to cause each of their Subsidiaries to 
waive, its right of recovery, if any, against the Collateral Trustee, the Requisite Holder Designee 
or the Holders and their agents and employees; and 

(2) the designation of any form, type or amount of insurance coverage by 
the Collateral Trustee or the Requisite Holder Designee under this Annex I Section (A) shall in no 
event be deemed a representation, warranty or advice by the Collateral Trustee or the Requisite 
Holder Designee or the Holders that such insurance is adequate for the purposes of the business of 
the Parent, the Issuer and the Subsidiaries or the protection of their properties. 

(B) Inspection of Property; Books and Records; Discussions.  Keep proper books of record 
and account in accordance with GAAP (or principles consistent with those promulgated or adopted by the applicable 
accounting standard board (or similar governing entity) in effect and applicable to the accounting period) and in 
which full, true and correct entries are made of all material dealings and transactions in relation to its business and 
activities and permit any representatives designated by the Agents, upon reasonable prior notice, to visit and inspect 
its properties, to discuss its affairs, finances and condition with its officers and independent accountants (so long as a 
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representative of the Borrower is afforded an opportunity to be present) and to examine and make extracts from its 
books and records, all for such reasonable times and as often as reasonably requested. 

(C) Litigation and Other Notices.  Promptly after any Officer of any of the Parent or its 
Restricted Subsidiaries obtains actual knowledge thereof, give written notice to the Collateral Trustee, the Requisite 
Holder Designee and each Holder of: 

(a) the occurrence of any Default or Event of Default; 

(b) the filing or commencement of any action, suit or proceeding by or before any 
arbitrator or Governmental Authority (i) against Parent or any of its Restricted Subsidiaries thereof that has 
a reasonable likelihood of adverse determination and, if so adversely determined, would reasonably be 
expected to result in a Material Adverse Effect (other than the Chapter 11 Cases) or (ii) with respect to the 
Indenture, the Notes or any Security Document, and in each case any material development with respect 
thereto; 

(c) [Reserved]; 

(d) except for matters that would not be reasonably expected to result in Material 
Adverse Effect, any violation of any Environmental Laws by Parent or any Restricted Subsidiary; 

(e) (c) an ERISA Event (as defined below) that, alone or together with any 
other ERISA Events that have occurred, would reasonably be expected to result in a Material Adverse 
Effect;; and  

(f) any other development or event that results in a Material Adverse Effect. 

Each notice pursuant to this Annex I Section (C) shall be accompanied by a statement of an Officer setting 
forth details of the occurrence referred to therein and stating what action the Parent, the Issuer or the 
relevant Subsidiary proposes to take with respect thereto. 

(D) Taxes or Claims.  Promptly pay, discharge or otherwise satisfy as the same shall become 
due and payable all of its Tax liabilities arising after the Petition Date, except where (i) the amount or validity is 
being contested in good faith, (ii) non-payment thereof is permitted under the Bankruptcy Code or order of the 
Bankruptcy Court, or (iii) failure to make such payment could not reasonably be expected, individually or in the 
aggregate, to result in a Material Adverse Effect. 

(E) Environmental Laws. 

Comply with, and ensure compliance by all tenants and subtenants, if any, with, all 
applicable Environmental Laws, and obtain and comply with and maintain, and ensure that all tenants and 
subtenants obtain and comply with and maintain, any and all licenses, approvals, notifications, registrations or 
permits required by applicable Environmental Laws, in each case except as could not, in the aggregate, reasonably 
be expected to have a Material Adverse Effect. 

(F)  [Reserved]. 

(H) Compliance with Laws.  Except as excused under the Bankruptcy Code, comply with all 
laws, rules, regulations and orders of any Governmental Authority applicable to it or its property, except where the 
failure to do so, individually or in the aggregate, would not reasonably be expected to result in a Material Adverse 
Effect; provided that this Section H shall not apply to compliance with Environmental Laws, which is the subject of 
Section E, or to laws related to Taxes, which are the subject of Section D.  Except as could not reasonably be 
expected to result in a Material Adverse Effect,  the Parent and the Issuer will maintain in effect and enforce policies 
and procedures designed to ensure compliance by the Parent, the Issuer, their Restricted Subsidiaries and their 
respective directors, officers, employees and agents with Anti-Corruption Laws and applicable Sanctions. 
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 (I) Further Assurances; Additional Security. Subject to the DIP Orders: 

(a) Execute any and all further documents, financing statements, agreements and 
instruments, and take all such further actions (including the filing and recording of financing statements, fixture 
filings, Mortgages and other documents), that may be required under any applicable law, or that the Collateral 
Trustee at the direction of the Requisite Holder Designee may reasonably request, to satisfy the requirements set 
forth in Sections 11.01 and 11.02 (the “Collateral and Guarantee Requirement”) and to cause the Collateral and 
Guarantee Requirement to be and remain satisfied, all at the expense of the Parent, and provide to the Collateral 
Trustee and the Requisite Holder Designee, from time to time upon reasonable request by the Collateral Trustee or 
the Requisite Holder Designee, evidence reasonably satisfactory to the Collateral Trustee or the Requisite Holder 
Designee as to the perfection and priority of the Liens created or intended to be created by the Security Documents, 
in each case, subject to the Agreed Guarantee and Security Principles.  

(b) If any asset (including any owned Real Property or improvements thereto or any 
interest therein) that has an individual fair market value in an amount greater than $1.0 million (or the equivalent in 
any other currency) is acquired by the Parent, the Issuer or any of their respective Restricted Subsidiaries after the 
Interim Funding Date or is owned by an entity at the time it becomes a Guarantor (in each case other than (x) assets 
constituting Collateral under a Security Document that become subject to the Lien of such Security Document upon 
acquisition thereof, and (y) assets that are not required to become subject to Liens in favor of the Collateral Trustee 
pursuant to the Agreed Guarantee and Security Principles or the Security Documents), (i) notify the Collateral 
Trustee thereof, (ii) if such asset is comprised of Real Property, deliver to the Collateral Trustee an updated schedule 
to the relevant Security Documents reflecting the addition of such asset, and (iii) cause such asset to be subjected to 
a Lien securing the Obligations and take, and cause the Subsidiary Loan Parties to take, such actions as shall be 
necessary or reasonably requested by the Collateral Trustee at the direction of the Requisite Holders to grant and 
perfect such Liens, all at the expense of the Parent, in each case, subject to the Agreed Guarantee and Security 
Principles. 

(c) If any additional direct or indirect Subsidiary of the Issuer that is not a Foreign 
Subsidiary is formed or acquired after the Interim Funding Date, within ten days after the date such Subsidiary is 
formed or acquired, notify the Collateral Trustee and the Holders thereof and, within 30 days after the date such 
Subsidiary is formed or acquired or such longer period as the Requisite Holders shall agree, cause the Collateral and 
Guarantee Requirement to be satisfied with respect to such Subsidiary and with respect to any Equity Interest in or 
Indebtedness of such Subsidiary owned by or on behalf of any Issuer, Parent Guarantor or Guarantor. 

(d) (i) Furnish to the Collateral Trustee prompt written notice of any change (A) in 
any Issuer, Parent Guarantor or Guarantor’s corporate or organization name, (B) in any Issuer, Parent Guarantor or 
Guarantor’s identity or organizational structure, or (C) in any Issuer, Parent Guarantor or Guarantor’s organizational 
identification number; provided that none of the Issuers, Parent Guarantors or Guarantors shall effect or permit any 
such change unless all filings have been made, or will have been made within any statutory period, under the 
Uniform Commercial Code or otherwise that are required in order for the Collateral Trustee to continue at all times 
following such change to have a valid, legal and perfected security interest in all the Collateral for the benefit of the 
Holders and (ii) promptly notify the Collateral Trustee if any material portion of the Collateral is damaged or 
destroyed. 

(f) Notwithstanding anything to the contrary in this Indenture or the Security 
Documents, (i) the Requisite Holders may grant extensions of time for the requirements of creating or perfecting 
security interests in or the obtaining of title insurance, legal opinions, appraisals, flood insurance and surveys with 
respect to particular assets (including extensions beyond the Interim Funding Date for the perfection of security 
interests in the assets of any Issuer, Parent Guarantor or Guarantor on such date) where it reasonably determines, in 
consultation with the Collateral Trustee and the Issuer, that perfection or obtaining of such items cannot be 
accomplished without undue effort or expense by the time or times at which it would otherwise be required by this 
Indenture or the Security Documents, and (ii) Liens required to be granted from time to time pursuant to this 
Indenture and the Security Documents shall be subject to exceptions and limitations set forth in the DIP Orders, this 
Indenture and the Security Documents.  

(J) Certain Other Bankruptcy Matters.  
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(a) The Parent, the Issuers and their respective Restricted Subsidiaries shall comply 
(i) in all material respects, after entry thereof, with all of the requirements and obligations set forth in the DIP 
Orders, as each such order is amended and in effect from time to time and (ii) in all material respects, after entry 
thereof, with all other orders entered in the Cases. 

(b) The Issuers shall promptly after the same are available and to the extent feasible 
not later than two days prior to the filing thereof (other than in exigent circumstances in which case as soon as 
practicable), all pleadings, motions, applications and any other documents to be filed by or on behalf of the Issuers 
and any other written reports given to the Trustee and to any official committee relating to the operations, business, 
assets, properties or financial condition of the Parent and its Restricted Subsidiaries. 
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