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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Bank of America, N.A. 11/21/2018 National Banking Association:
UNITED STATES
RECEIVING PARTY DATA
Name: Geoffrey, LLC
Street Address: One Geoffrey Way
City: Wayne
State/Country: NEW JERSEY
Postal Code: 07470
Entity Type: Limited Liability Company: DELAWARE
Name: TRU Kids Inc.
Street Address: 5 Wood Hollow Road
Internal Address: First Floor
City: Parsippany
State/Country: NEW JERSEY
Postal Code: 07054
Entity Type: Corporation: DELAWARE
PROPERTY NUMBERS Total: 199
Property Type Number Word Mark
Registration Number: |2469154 R
Registration Number: |2715408 "R"
Registration Number: |3655643 R
Registration Number: |3621074 "R" IS FOR REWARDS!
Registration Number: |2988090 "R" ROOM
Registration Number: |2282394 "R" US
Registration Number: |2587410 1-888-BABYRUS
Registration Number: |2457231 ANIMAL ALLEY
Registration Number: |3135162 ANIMAL ALLEY BABY
Registration Number: |2611621 ANIMAL ALLEY FILLED WITH LOVE
Registration Number: |3332140 B.R. BRUIN
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Property Type Number Word Mark
Registration Number: |2046673 BABIES "R" US
Registration Number: |2494425 BABIES "R" US
Registration Number: |3724926 BABIESRUS
Registration Number: |2691300 BABIESRUS.COM
Registration Number: |[3139915 BABY DARLA
Registration Number: |3309721 BABY GO POTTY
Registration Number: |3386714 BABY SO BIG
Registration Number: |3260802 BABYUNIVERSE
Registration Number: |2545925 BABYUNIVERSE.COM
Registration Number: |3126119 BABY UNIVERSE.COM
Registration Number: |3247578 BECAUSE WHEN IT'S TIME TO GIVE BABY THE
Registration Number: |3065294 BIRTHDAYS "R" US
Registration Number: |3723687 BUNDLED IN HOPE
Registration Number: | 1615071 CANDY TIME
Registration Number: |3112687 CARGO PORT CENTRAL
Registration Number: |2953982 CATCH-A-MESS
Registration Number: |3121531 CATRINA THE PRINCESS WITH ATTITUDE!
Registration Number: |3141540 CHESTNUT RIDGE
Registration Number: | 3322279 CHILDHOOD DREAMS DELIVERED
Registration Number: |3327690 COZY COUNTRY
Registration Number: |2998915 CRITTER CORNER
Registration Number: |2566146 DARBY
Registration Number: |2354818 DREAM DAZZLERS
Registration Number: | 3005805 DREAMTIME BABY
Registration Number: |0951333 EDU-SCIENCE
Registration Number: |2644193 ELITE OPERATIONS
Registration Number: |2332448 EPREGNANCY
Registration Number: |2157821 ESPECIALLY FOR BABY
Registration Number: |2681514 ESPECIALLY FOR BABY
Registration Number: |2548257 ESPECIALLY FOR BABY
Registration Number: |3084672 ESPECIALLY FOR BABY
Registration Number: |3443099 ESPECIALLY FOR BABY
Registration Number: |2579266 ESPECIALLY FOR KIDS
Registration Number: |2936370 ESPECIALLY FOR KIDS
Registration Number: |3442940 ESPECIALLY FOR KIDS
Registration Number: |3716882 ESPECIALLY FOR MOM
Registration Number: |2191558 ETOYS
Registration Number: |2806036 ETOYS
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Property Type Number Word Mark

Registration Number: | 1648557 FAST LANE

Registration Number: |3060993 FAST LANE

Registration Number: |1624974 FAST MOVES

Registration Number: |2753555 FILLED WITH LOVE
Registration Number: |2598829 FIRST DISCOVERIES
Registration Number: |3675419 FIRST DISCOVERY
Registration Number: |2958331 FIRST STAGES
Registration Number: |3184920 FOUR TO WIN
Registration Number: | 1647517 FUN-YEARS

Registration Number: |2547882 FUN YEARS

Registration Number: |3156980 FUNCTION JUNCTION
Registration Number: |[3151495 GAME TIME

Registration Number: |3489433 GEOFFREY

Registration Number: |3225509 GEOFFREY'S

Registration Number: |2920781 GEOFFREY'S FUNDAY
Registration Number: |2970366 GEOFFREY'S TOYS "R" US
Registration Number: |3740731 GIFTS GRANTED THE EASY WAY

Registration Number: |2755746

Registration Number: | 1287473

Registration Number: | 1980756

Registration Number: |3246066 GIRLS ON THE GO
Registration Number: |3719975 GLITTER DREAM DOLLHOUSE
Registration Number: |3624561 GRAND VIEW DOLLHOUSE
Registration Number: |3496478 HAPPY FACES

Registration Number: | 1625013 HIGH FREQUENCY
Registration Number: | 1787290 HIGH FREQUENCY
Registration Number: |2670567 HOPKINS

Registration Number: |2334764 IMAGINARIUM

Registration Number: |1523917 IMAGINARIUM

Registration Number: | 1160352 IMAGINARIUM

Registration Number: |2591518 IMAGINARIUM.COM
Registration Number: |2921759 JUST LIKE HOME

Registration Number: |2185412 KBTOYS

Registration Number: |2035542 KAY TOYS BEE

Registration Number: |1651141 KAY-BEE AMERICA'S TOY STORE
Registration Number: |1341681 KAY-BEE TOY & HOBBY
Registration Number: |1652713 KAY-BEE TOY STORES
Registration Number: | 1863363 KB TOY
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Property Type Number Word Mark
Registration Number: |2897431 KIDS R US
Registration Number: | 2180961 KOALA BABY
Registration Number: |2244703 KOALA BABY
Registration Number: |3621107 KOALA BABY
Registration Number: |3561915 KOALA BABY MY 1ST DENIM
Registration Number: |3468568 KOALA BABY NATURAL
Registration Number: |3437179
Registration Number: |2241678 KOALA KIDS
Registration Number: |3493289 KOALA KIDS
Registration Number: | 1584763 KOALA KIDS!
Registration Number: |3072986 KYLE THE KILLER WHALE
Registration Number: |2967459 LICKERISH
Registration Number: | 3650419 LIFE CHANGES WHEN YOU BECOME AN US
Registration Number: | 3683531 LIL CHEFS
Registration Number: |3419656 LIL CHEFS
Registration Number: |2422089 LIL CHEFS KITCHEN
Registration Number: |2422090 LIL CHEFS MARKET
Registration Number: | 1366022
Registration Number: |3052020 LOW PRICE SUPER STARS
Registration Number: | 1866411 MINIWEAR
Registration Number: |2201649 MINIWEAR
Registration Number: |3369905 MY 1ST DENIM
Registration Number: |3644902 NESTINO
Registration Number: | 1990611 NEW LEGENDS
Registration Number: |2979444 OLIVE THE SEA TURTLE
Registration Number: | 1493291 PAVILION
Registration Number: |3067358 PLAY ON
Registration Number: |3473916 QUICK START REGISTRY
Registration Number: |3647537 R
Registration Number: | 3680872 R RECYCLE RENEW REUSE RE-THINK
Registration Number: |3739444 R MARKET
Registration Number: |2442370 R US
Registration Number: | 3647541 R US
Registration Number: |2403494 RALLYE
Registration Number: |2411265 REAL FRIENDS
Registration Number: |3337171 RIELING
Registration Number: |3337223 ROBO NATION
Registration Number: |2943228 SAND GEAR
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Property Type Number Word Mark
Registration Number: |2382832 SHOOT BACK BASKETBALL
Registration Number: |3318009 SIZZLIN' COOL
Registration Number: | 1446634 SOFT CLASSICS
Registration Number: | 2953065 SOFT 'N SNUG
Registration Number: |3266449 SOUND CITY RAILWAY
Registration Number: |2981142 SPORTS "R" US
Registration Number: |2813374 SPORTSRUS.COM
Registration Number: |2017486 STATS
Registration Number: |2438824 STATS
Registration Number: |3090999 STATS GEAR
Registration Number: |2467339 STICKERS "R" US
Registration Number: |2961347 SUPER LEGENDS
Registration Number: |0947852 SUPER SLICKS
Registration Number: |3227937 SWEET LOVING BABY
Registration Number: |3216505 TENDER TEARS
Registration Number: |2973555 THE BEST SPORTS STORE FOR KIDS AND MORE
Registration Number: |2776168 THE CENTER OF THE TOY UNIVERSE
Registration Number: | 3292400 THE WORLD'S GREATEST TOY STORE
Registration Number: |3074917 THE WORLD'S TOY STORE
Registration Number: | 1714683 THREADS CLOTHING FOR...KIDS
Registration Number: |3235061 TICKLE TUMMY BABY
Registration Number: |3069204 TOMMY THE SNAKE
Registration Number: |2786254 TOTALLY ME!

Registration Number: |3337175 TOTALLY ME!
Registration Number: |3364238 TOY GUIDE FOR DIFFERENTLY-ABLED KIDS
Registration Number: |0902125 TOYS "R" US
Registration Number: |3724925 TOYSRUS
Registration Number: |2446213 TOYS "R" US
Registration Number: |2758567 TOYS "R" US
Registration Number: |2797686 TOYS "R" US
Registration Number: | 1215353 TOYS "R" US
Registration Number: |[2019153 TOYS "R" US
Registration Number: |2063369 TOYS "R" US
Registration Number: |2364201 TOYS "R" US
Registration Number: |2362269 TOYS "R" US
Registration Number: | 3307300

Registration Number: |3003574 TOYS "R" US TOY BOX
Registration Number: |3815634 TOYSRUS
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Property Type Number Word Mark
Registration Number: |2370396 TOYSRUS.COM
Registration Number: | 3486409 TRUE HEROES
Registration Number: |3628976 TRUE HEROES
Registration Number: |2458457 WE GET TOYS
Registration Number: | 3740001 WHERE KIDS ARE A BIG DEAL!
Registration Number: |2792018 YOU & ME
Registration Number: | 3464451 YUKON EXPRESS
Serial Number: 85007799 ALANA
Serial Number: 85015090 AVERY
Serial Number: 77979995 AVIGO
Serial Number: 77465660 AVIGO
Serial Number: 77466496 AVIGO
Serial Number: 77459631 AVIGO
Serial Number: 85066530 BABIES "R" US
Serial Number: 77881927 BABIESRUS
Serial Number: 77931308 BABIESRUS
Serial Number: 85007792 CALLIE
Serial Number: 85007722 CLAUDIA
Serial Number: 77006360 ESPECIALLY FOR MOM
Serial Number: 85007806 GIRL BAND
Serial Number: 77960310
Serial Number: 77814545 KB TOY WORKS
Serial Number: 77951563 KOALA BABY
Serial Number: 85007802 MEREDITH
Serial Number: 85113809 PENELOPE THE PUP
Serial Number: 85090676 PLUSHALICIOUS
Serial Number: 85050240 SCOOPS R US
Serial Number: 85012994 SHOP SAVE PLAY
Serial Number: 85007737 TARYN
Serial Number: 85099162 T™M!
Serial Number: 78981396 TOTALLY ME!
Serial Number: 78877715 TOTALLY ME!
Serial Number: 77881922 TOYS R US
Serial Number: 77845209 TOYSRUS HOLDAY EXPRESS
Serial Number: 77845149 TOYSRUS HOLIDAY EXPRESS
Serial Number: 77780694 WHERE LITTLE ONES ARE A BIG DEAL

CORRESPONDENCE DATA
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Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Email: trademark@whp-global.com

Correspondent Name: Gregg Donnenfeld

Address Line 1: 530 Fifth Avenue

Address Line 2: In care of TRU Kids Inc.

Address Line 4: New York, NEW YORK 10036
ATTORNEY DOCKET NUMBER: 119590-00109
NAME OF SUBMITTER: Gregg Donnenfeld
SIGNATURE: /Gregg Donnenfeld/
DATE SIGNED: 05/12/2021

Total Attachments: 148
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Case 17-34665-KLP Doc 5746 Filed 11/21/18 Entered 11/21/18 13:14:51 Desc Main
Document  Page 1 of 148

Edward O. Sassower, P.C. James H.M. Sprayregen, P.C.

Joshua A. Sussberg, P.C. (admitted pro hac vice) Anup Sathy, P.C.

Emily E. Geter (admitted pro hac vice) Chad I. Husnick, P.C. (admitted pro hac vice)
KIRKLAND & ELLIS LLP KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue 300 North LaSalle

New York, New York 10022 Chicago, lllinots 60654

Telephone: (212} 446-4800 Telephone: (312) 862-2000

Facsiruile: (212) 446-4900 Facsiile: (312) 862-2206

-and-

Michael A. Condyles (VA 27307}
Peter §. Barett (VA 46179)
Jeremy S. Williams (VA 77469)
KUTAK ROCK LLP

901 East Byrd Street, Suite 1000
Richmond, Virginia 23219-4071
Telephone: (804) 644-1760
Facsimile: (804) 783-6192

Co-Counsel to the Debiors 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. ! Case No. 17-34665 (KLP)

Diebtors. (Jointly Administered)

ORDER CONFIRMING THE FOURTH AMENDED CHAPTER 11
PLANS OF THE TOYS DELAWARE DEBTORS AND GEOFFREY DEBTORS

a. commenced, on September 18, 2017 (the “Petition Date”), these chapter 11 cases
(the “Chapter 11 Cases”) by filing voluntary petitions in the Uniled States
Bankruptcy Court for the Eastern District of Virginia (the “Bankruptcy Court”) for

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 Order () Directing Joint Administration of Chapter 11 Cases and (11} Granting
Relared Relief [Docket No. 78]. The location of the Debtors’ service address is OUne Geoffrey Way, Wayne,
New Jersey 07470.

¥ The Toys Delaware Debtors are Toys “R” Us-Delaware, Inc., TRU Guam, LLC, Toys Acquisition, LLC, Giraffe
Holdings, LLC, TRU of Puerte Rico, Inc., and TRU-SVC, Inc. The Geoffrey Debtors are Geoffrey Holdings,
LLC, Geoffrey LLC, and Geoffrey International, LLC.
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relief under chapter 11 of title 11 of the United States Code (the
“Bankruptcy Code™);?

b. continued to operate their businesses and manage their properties as debtors in
possession i accordance with sections 1107(a) and 1108 of the Baokruptcy Code;

C. filed, on July 17, 2018, the Debiors’ Motion for Entry of an Order (1) Approving
(A) the Settiement Agreement, (B} Opt-Out Procedures Applicable to the Settlement
Agreement, and (C) a Substantial Contribution Claim Under Section 503(B 3K D}
of the Bankruptcy Code and (IT) Granting Related Relief (the “Settlement Motion™)
[Docket No. 3814},

d. filed, on August 6, 2018, the Chapter 11 Plans of the Toys Delaware Debtors and
Geoffrey Debiors {Docket No. 4054], the Disclosare Statement for the Chapter 11
Plans of the Toys Delaware Debtors and Geoffrey Debtors [Docket No. 4055], and
the Debtors’ Motion for Entry of an Order (I} Approving the Adequacy of the
Disclosure Statement, (11} Approving the Solicitation and Notice Procedures with
Respect to Confirmation of the Debtors’ Proposed Chapter 11 Plans,
(HI} Approving the Forms of Ballots and Notices in Connection Therewith,
(IV) Scheduling Ceriain Dates with Respect Thereto, and (V) Granting Related
Relief [Docket No. 4056];

c. obtained, on August 8, 2018, cntry of the Order (1) Approving (A} the Settlement
Agreement, (B) Opt-Out Procedures Applicable to the Settlement Agreement, (C) a
Substantial Contribution Claim Under Section SO03(B}3ND) of the Bankrupitcy
Code, and (H) Granting Related Relief [Docket No. 4083] (the “Settdlement Order™)
approving, among other things, the terms of the settlement agreement dated July
17, 2018, (the “Settlement Agreement™ among the Toys Delaware Debtors,
Geoffrey Debtors, Toys “R Us, Inc. ("Toys Inc.”), the Ad Hoc Group of B-4
Lenders, the Creditors’ Commiltee and certain members of the Creditors’
Committee in their capacity as Holders of Administrative Claims, the Ad Hoc
Group of Postpetition Vendor Administrative Claimants (the “Ad Hoc Vendor

(the “Prepetition Term Loan Agent”), and each of Bain Capital Private Eguity, LP,
Kohlberg Kravis Roberts & Co. L.P., and Vornado Realty Trust in their capacity as
equity owners of Toys “R” Us, Ioc. (together, the “Spounsers”) (collectively, the
“Settlement Parties™), the procedures to opt out of the Settlement Agreement (the

Capitalized terms used but not otherwise defined in these findings of fact, conclusions of law, and order
(collectively, the “Confirmation Order”) have the meanings given to them in the Fourth Amended Chapter 11
Plans of Toys Delaware Debtors and Geoffrey Debtors, attached hereto as Exhibit A (as may be amended.
supplemented, or otherwise modified from time to tme, and including all exhibits and supplements thereto,
the “Delaware—Geoffrey Plan™). The rules of interpretation set forth in Article LB of the Delaware—Geoffrey
Plan apply to this Confirmation Order.

[\

TRADEMARK
REEL: 007282 FRAME: 0319



Case 17-34665-KLP Doc 5746 Filed 11/21/18 Entered 11/21/18 13:14:51 Desc Main
Document  Page 3 of 148

“Opt Out Procedures™). and distributions in accordance with the Settlement
Agreement;

f. filed, on August 28, 2018, the Seftlement Effectiveness Notice [Docket No. 4385],
providing that holders of less than 7.5% in aggregate value of Admnistrative
Claims opted-out of the Settlement Agreement on or before August 24, 2018, 1.e.
the opt-out deadline, and, accordingly, the Settlement Agreement became effective
as of such date;

g. caused, on August 10, 2018, the Administrative Claim Holder Opt-Out Form for
Opting Out of the Settlement Agreement (the “Opt-Out Form”) to be mailed to
administrative claimants that filed notice of appearances andfor are on the
Core/2002 List, as evidenced by, among other things, the Affidavir of Service for
the Opt-Out Form [Docket No. 4435] (the “Opt-Out Affidavit™);

h. filed, on August 31, 2018, the First Amended Chapter 11 Plans of the Tovs
Delaware Debiors and Geoffrey Debtors |Docket No. 4490} (the “First Amended
Plan™) and the Disclosure Statement for the First Amended Chapter 11 Plans of the
Toys Delaware Debtors and Geoffrey Debtors [Docket No. 4491};

i filed, on September 5, 2018, the Second Amended Chapter 11 Plans of the Toys
Delaware Debiors and Geoffrey Debtors {Docket No. 4542} (the “Second
Amended Plan”) and the Disclosure Statement for the Second Amended Chapier 11
Plans of the Toys Delaware Debtors and Geoffrey Debiors [Docket No. 4543 ;

i filed, on September 6, 2018, the Notice of Filing of Revised Order (I} Approving
the Adequacy of the Disclosure Statement, (II} Approving the Solicitation and
Notice Procedures wiith Respect io Confirmation of the Debtors’ Proposed Chapter
11 Plans, (1) Approving the Forms of Ballots and Notices in Conneciion
Therewith, (IV) Scheduling Certain Dates with Respect Thereto, and (V) Granting
Related Relief [Docket No. 4546];

k. obtained, on Scptember 6, 2018, entry of the Order (1} Approving the Adeguacy of
the Disclosure Statement, ({1} Approving the Solicitation and Notice Procedures
with Respect to Confirmation of the Debiors’ Proposed Chapter 11 Plans,
(iil} Approving the Forms of Ballots and Notices in Connection Therewith,
{(IV) Scheduling Certain Dates with Respect Thereio, and (V) Granting Related
Relief [Docket No. 4571} (the “Disclosure Statement Order”) approving the
Disclosure Statement, voting and solicitation procedures (the “Solicitation
Procedures™), and related notices, forms, and ballots (collectively, the “Solicitation

Packages™) and related dates and deadlines;

L caused the Solicitation Packages and notice of the Confirmation Hearing and the
deadline for objecting to confirmation of the Delaware-Geofifrey Plan to be
distributed on or about September 12, 2018, and September 14, 2018 (collectively,
the “Solicitation Date™). in accordance with the Bankruptcy Code, the Federal
Rules of Bankruptcy Procedure (the “Bankrupicy Rules”), the Disclosure Statement
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Order, and the Solicitation Procedures, as evidenced by, among other things, the
Affidavit of Service of Solicitation Materials | Docket No. 4943] (the “Solicitation
Affidavit™y;

m. caused, on September 11, 2018, notice of the Confirmation Hearing
(the “Confirmation Hearing Notice™) to be published in the national edition of USA
Today and the Richmond Times Dispaich, as evidenced by the Affidavit of
Publication [Docket No. 4670] (the “Publication Affidavit”);

. filed, on September 21, 2018, the Notice of Filing of Plan Supplement for the Toys
Delaware and Geoffrey Debtors’ Plan {Docket No. 4850} (the “First Plan

Supplement”);

O. filed, on October 9, 2018, the Debiors’ Motion for Entry of an Ovrder
(1) Establishing Bidding Procedures for the Sale of the Shared Services Business,
({1} Scheduling an Auction and Hearing to Consider the Sale, (I{I} Approving the
Form and Manner of Notice, and (V) Granting Related Relief [Docket No. 5199}
{the “Shared Services Bidding Procedures Motion”) seeking to, among other things,
administer a sale process (the “Sale”) for Toys Delaware’s shared services
infrastructure, agreements, and operations {(collectively, the “Shared Services
Business™y;

p. filed. on October 9, 2018, the Third Amended Chapter 11 Plans of Toyvs Delaware
Debtors and Geoffrey Debtors [Docket No. 53202] (the “Third Amended Plan”);

g. obtained, on October 18, 2018, and October 22. 2018, eniry of the Order
(1} Establishing Bidding Procedures for the Sale of the Shared Services Business,
(£} Scheduling an Auction and Hearing to Consider the Sale, (IIl) Approving the
Form and Manner of Notice, and (IV) Granting Related Relief the (the “Shared
Services Order”) [ Docket Nos. 5310; 5343}, which approved, among other things,
the bidding procedures and the timeline for the Sale of the Shared Services
Business;

T. filed, on October 19, 2018, the Declaration of James Daloia of Prime Clerk LLC
Regarding Solicitation of Votes and Tabulation of Ballots Cast on the Noilice of
Filing of Second Amended Chapter 11 Plans of Toys Delaware Debtors and
Geoffrey [ Docket No. 5328} (the “Voting Report™);

. filed, on November 6, 2018, the Notice of Filing of the First Amended Plan
Supplement for the Toys Delaware Debtors’ and Geoffrev Debtors’ Plan [Docket
No. 5553] (the “Second Plan Supplement’™);

t. filed, on November 7, 2018, the Memorandum of Law in Support of Confirmation
of the Fourth Amended Joint Chapter 11 Plans of the Tovs Delaware Debtors and
Geoffrey Debtors {Docket No. 55631 (the “Confirmation Briet”);
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. filed, on November 8, 2018, the Declaration of Alan J. Carr in Support of
Confirmation of the Third Amended Chapter 11 Plans of the Toys Delaware
Debtors and Geoffrey Debtors [Docket No. 5564] (the “Carr Declaration”);

v. filed, on November 8, 2018, the Declaration of Jonathan Goulding in Support of
Confirmation of the Third Amended Chapier 11 Plans of Toys Delaware Debtors
and Geoffrey Debtors | Docket No. 5572} {the “Goulding Beclaration”);

W, filed, on November 8, 2018, the Declaration of Michae! A. (’Hara in Support of
Confirmation of the Third Amended Chapter 11 Plans of Toys Delaware Debtors
and Geoffrey Debtors {Docket No. 5577} (the “0O’Hara Declaration”);

X. filed, on November 12, 2018, the Fourth Amended Chapter 11 Plans of Toys
Delaware Debtors and Geoffrey Debiors | Docket No. 5602 {the “Fourth Amended
Plan” or the “Delaware-Geoffrey Plag™);

y. filed, on November 13, 2018, the Norice of Filing of the Second Amended Plan
Supplement for the Toys Delaware Debtors’ and Geoffrey Debtors’ Plan {Docket
No. 5607] {the “Third Plan Supplement’); and

Z. filed, on November 13, 2018, the Notice of Filing of the Third Amended Plan
Supplement for the Toys Delaware Debtors’ and Geoffrey Debiors’ Plan {Docket
No. 5619] (the “Fourth Plan Supplement” and, collectively with the First Plan
Supplement, the Second Plan Supplement, and the Third Plan Supplement, the

39N

“Plan Supplement”).

This Court having:
aa. entered the Disclosure Statement Order on September 6, 2018 [Docket No. 4571];

bb. set October 5, 2018, at 5:00 p.m. (prevailing Eastern Time) as the deadline for {iling
objections in opposition to the solicitation version of the Delaware-Geotfrey Plan,
except for certain specified objections;

ce. set October 5, 2018, at 5:00 p.m. (prevailing Eastern Time) as the deadline for
voting on the Delaware—Geoffrey Plan, except for Holders of Term B-2 Loan
Claimgs, Term B-3 Loan Claims, and Term B-4 Loan Claims;

dd. set October 16, 2018, at 5:00 p.m. (prevailing Eastero Time) as the deadline to {ile
objections to the Third Amended Plan solely with respect to (a) objections arising
from modifications in the Third Amended Plan, including treatment of Claims, (b) any
party reserving its rights with respect to an objection already raised with the Debtors,
and {c) any party for whom the Debtors agreed to extend the objection deadline;

ee. set October 17, 2018, at 5:00 p.o. (prevailing Eastero Time) as the deadlive for
Holders of Term B-2 Loan Claims, Term B-3 Loan Claims, and Term B-4 Loan Claims
to vote on the Third Amended Plan;

()]
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ff. set November 13, 2018, at 1:00 p.m. (prevailing Eastern Time) as the date and time
for the commencement of the Confirmation Hearing in accordance with rules 3017
and 3018 of the Bankruptcy Rules and sections 1126, 1128, and 1129 of the
Bankruptcy Code;

reviewed the Delaware-Geoffrey Plan, the Disclosure Statement, the Confirmation
Brief, the Voting Report, and all pleadings, exhibits, statements, responses, and
comments regarding Confirmation, including all objections, statements, and
reservations of rights filed by parties in interest on the docket of the Chapter 11
Cases;

]
Gga

hh. held the Confirmation Hearing;

1. heard the statements and arguments made by counsel with respect to Confirmation;

- considered all oral representations, live testimony, written direct testimony,
exhibits, documents, {iings, and other evidence presentied at the Confirmnation

Hearing;

kk. entered rulings on the record at the Confirmation Hearing held on November 13,
2018 (the “Confirmation Ruling”;

. overruled any and all objections to the Delaware-Geoffrey Plan and Confirmation,
except as otherwise stated or indicated on the record, and all statements and
reservations of rights not consensually resolved, agreed to, or withdrawn, unless
otherwise indicated; and

mm. taken judicial notice of all papers and pleadings filed in the Chapter 11 Cases.

NOW, THEREFORE, the Bankruptey Court having found that notice of the Conf{irmation

Hearing and the opportunity for any party in interest to object to Confitmation have been adequate
and appropriate as to all parties affected or lo be affected by the Delaware—Geoffrey Plan and the
transactions contemplated thereby; and the record of the Chapter 11 Cases and the legal and factual
bases set forth in the documents filed in support of Confirmation and presented at the Confirmation
Hearing inchuding, without limutation, the Goulding Declaration, the O’Hara Declaration, and the
Carr Declaration, establish just canse for the relief granted in this Confirmation Order; and after
due deliberation thereon and good cause appearing therefor, the Bankruptcy Court hereby makes

and issues the following findings of fact, conclusions of law, and order:
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I FINDINGS OF FACT AND CONCLUSIONS OF AW

IT IS HEREBY FOUND AND DETERMINED THAT:
A, Jurisdiction and Venue

1. The Bavkruptcy Court has subject matter jurisdiction over this matter under
28 U.5.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 Bankruptcy Court has
exclusive jurisdiction to determine whether the Delaware-Geoffrey Plan complies with the
applicable provisions of the Bankruptcy Code and should be conflirmed. The Debtors confirm
their consent, pursuant to Bankruptcy Rule 7008, to entry of a final order by the Bankruptcy Court
in connection with Confirmation to the extent that it is later determined that the Bankruptcy Court,
absent consent of the parties, cannot enter final orders or judgments in connection herewith
consistent with Article I of the United States Constitution. Venue in this Court was proper as of
the Petition Date and continues to be proper under 28 U.S.C. §§ 1408 and 1409. Confirmation of
the Delaware-Geoffrey Plan is a core proceeding within the meaning of 28 U.5.C. § 157(b)(2).
B. Eligibility for Relief

2. The Debtors were and continue (o be entities eligible for relief under section 109 of
the Bankruptcy Code.
C. Commencement and Joint Administration of the Chapter 11 Cases

3. On the Petition Date, the Debiors commenced the Chapter 11 Cases by filing
voluntary petitions for relief under chapter 11 of the Bankruptcy Code. On September 19, 2017,
the Bankruptcy Court entered an order [Docket No. 78] avthorizing the joint administration of the
Chapter 11 Cases in accordance with Baokruptcy Rule 1815(b). The Debtors have operated their
businesses and managed their properties as debtors in possession pursuant to sections 1107(a} and

1108 of the Bankruptcy Code.

~J
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. Appointment of the Creditors’ Committee

4. On September 26, 2017, the U.S. Trustee appointed the Official Committee of

Unsecured Creditors (the “Creditors’ Computiee”™) to represent the interests of the wnsecured

creditors of the Debtors in the Chapter 11 Cases {Docket No. 206}
E. Plan Supplement

5. On September 21, 2018, the Debtors filed the Plan Supplement with the Bankrupicy
Court, which the Debtors subsequently amended on November 6, 2018, and November 12, 2018,
The Plan Supplement complies with the terms of the Delaware—Geoflrey Plan, and the Debiors
provided good and proper notice of the filings in accordance with the Bankruptcy Code, the
Bankruptcy Rules, the Disclosure Statement Order, and the facts and circumstances of the Chapter
11 Cases. No other or further notice 1s or will be required with respect to the Plan Supplement
unless otherwise provided for in this Confirmation Order or the Delaware-Geolflrey Plan. Al
documents included in the Plan Supplement are integral to, part of, and incorporated by reference
into the Delaware—Geoffrey Plan. The terms of all such documents remain subject to compliance
with the conditions set forth in Article IX A of the Delaware~Geoffrey Plan. The Debtors reserve
the right o alter, amend, update, or modify the Plan Supplement before the Effective Date, subject
to the terms of the Delaware—Geoffrey Plan and compliance with the Bankruptcy Code and the
Bankruptcy Rules; provided that no such alteration, amendment, update, or modification shall be
inconsistent with the terms of this Conflirmation Order or the Delaware-Geoffrey Plan.

6. Pursuant to the Delaware-Geoffrey Plan, and consistent with the terms of the
Settlement Agreement, the Debtors will file a Non-Released Claims Trast Agreement as soon as
reasonably practicable after this Confirmation Order is entered. It shall be a condition precedent
to the Effective Date of the Toys Delaware Plan that the Non-Released Claims Trust Agreement

is in form and substance agreed between the Debiors and the Creditors” Commuttee.
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¥, Modifications {o the Delaware-Geoffrey Plan

7. Pursuant to section 1127 of the Bankruptcy Code, the modifications to the
Delaware—Geolfrey Plan described or set forth in this Conlirmation Order and the amendments
contained in the Delaware—Geoffrey Plan filed on Angust 31, 2018, September 5, 2018, October 9,
201%, and November 14, 2018, constitute technical changes or modifications that do not otherwise
materially and adversely affect or change the treatment of any Claim or Interest.  These
modifications are counsistent with the disclosures previously made pursuant to the Disclosure
Statement and solicitation materials served pursuant to the Disclosure Statement (rder, and notice
of these modifications was adequate and appropriate under the facts and circumstances of the
Chapter 11 Cases,

8. In accordance with Bankruptcy Rule 3019, these modifications do not require
additional disclosure under section 1125 of the Bankruptey Code or the resolicitation of votes
under section 1126 of the Bankruptcy Code, and they do not require that Holders of Claims be
afforded an opportunity (o change previously cast acceptances or rejections of the Delaware—
Geoffrey Plan. Accordingly, the Delaware—Geollrey Plan, as modified, is properly before this
Coust, and all votes cast with respect to the Delaware—Geoffrey Plan prior to such modification
shall be binding and shall apply with respect to the Delaware-Geoffrey Plan.

G. Objections Overruled

9. Any resolution or disposition of objections to Confirmation explained or otherwise
ruled wpon by the Bankruptey Court on the record at the Confirmation Hearing is hereby
incorporated by reference. All unresolved objections, statements, and reservations of rights are

hereby overruled on the merits.
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H. Bisclosure Statement Order and Netice of Adjournments

10. On September 6, 2018, the Bankruptcy Court entered the Disclosure Statement
Order [Docket No. 4571}, which, among other things, fixed October 5, 2018, at 5:00 p.m.
{prevailing Eastern Time) as the Plan Objection Deadline and the Voting Beadline and fixed
October 10, 2018, at 1:00 p.m. (prevailing Eastern Time) as the date and time for the Confirmation
Hearing.

1t However, the Debiors filed the Third Amended Plan, the Notice of Adjournment of
Toys Delaware Debtors and Geaoffrey Debiors Confirmation Hearing {Docket No. 5159, and the
Second Notice of Adjournment of Toys Delaware Debtors and Geoffrev Debtors Confirmation

Hearing [Docket No. 53271 (the “Sccond Notice of Adjournment”), which ultimately changed (a)

the Voting Deadline to October 17, 2018, at 5:00 p.ro. (prevailing Eastern Tiroe) {or Holders of
Term B-2 Loan Claims, Term B-3 Loan Claiss, and Term B-4 Loan Claims o vote on the Third
Amended Plan, (b) the Plan Objection Deadline to October 16, 2018, at 5:00 p.m. (prevailing
Eastern Time) as the deadline to file objections to the Third Amended Plan solely with respect to
(i) objections arising from modifications in the Third Amended Plan, including treatment of
Claims, (11} any party reserving its rights with respect to an objection already raised with the
Debtors, and (ii1) any party for whom the Debtors agreed to extend the objection deadline, and (¢}
the Confirmation Hearing to November 13, 2018, at 1:00 p.m. (prevailing Eastern Time).
L Transmittal and Mailing of Materials; Notice

12. As evidenced by the Solicitation Alfidavii, the Publication Afthidaviy, Opt-Out
Affidavit, and the Voting Report, the Debtors provided due, adequate, and sufficient notice of the
Delaware-Geoffrey Plan, the Disclosure Statement, the Disclosure Statement Order, the
Solicitation Packages, the Opt-Out Form, the Confirmation Hearing Notice, the Plan Supplement,
and all the other materials that the Debtors distribuied in connection with the Confirmation of the

10
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Delaware-Geoffrey Plan are in compliance with the Bankruptcy Rules, including Bankrupicy
Rules 2002(b), 3017, 3019, and 3020(b), the Bankruptcy Local Rules of the United States

Bankrupicy Court for the Hastern District of Virginia (the “Bankruptey Local Rules™), and the

procedures set forth in the Disclosure Statement Order. The Debtors provided due, adequate, and
sufficient notice of the Voting and Plan Objection Deadline, the Confirmation Hearing (as may be
continucd from time to time), and any applicable bar dates and hearings deseribed in the Disclosure
Staternent Order in compliance with the Bankruptcy Code, the Bankrupicy Rules, the Bankrupicy
Local Rules, and the Disclosure Statement Order. No other or further notice 1s or shall be required.
4. Selicitation

13 The Debtors solicited votes for acceptance and rejection of the Delaware-Geoffrey
Plan in good faith, and the Solicitation Packages provided the opportunity for voting creditors to
opt out of the releases. Such solicitation complied with sections 1125 and 1126 and all other
applicable sections of the Bankruptcy Code, rules 3017, 3018, and 3019 of the Bankrupicy Rules,
the Disclosure Staternent Order, the Bankruptey Local Rules, and all other applicable rules, laws,
and regulations.
K. Voting Report

14. Before the Confirmation Hearing, the Debtors filed the Voting Report. The Voting
Report was admitted into evidence during the Confirmation Hearing. The procedures used to
tabulate ballots were fair and conducted in accordance with the Disclosure Statement Order, the
Bankruptey Code, the Bankruptcy Rules, the Bavnkrupicy Local Rules, and all other applicable
rules, laws, and regulations.

15. As set forth in the Delaware-Geoffrey Plan, Holders of Claims in Class A4, Class

AS, and Class B3 (collectively, the “Voting Classes”) were eligible to vote on the Delaware—

Geoffrey Plan in accordance with the Solicitation Procedures. Holders of Claims in Classes Al,

11
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A3, and Bl {(collectively, the “Deemed Accepting Classes™) are Unimpaired and conclusively

presurned to accept the Delaware-Geoffrey Plan and, therefore, did not vote to accept or reject the
Delaware—Geolfrey Plan. Holders of Intercompany Claims in Class A7 and B35 are either
Unimpaired and conclusively presumed to have accepted the Delaware—Geoffrey Plan (io the
extent reinstated) or Impaired and conclusively deemed to reject the Delaware-Geoffrey Plan and,
therefore, are not entitled to vote to accept or reject the Delaware-Geoftrey Plan. Holders of

Interesis in Class A8, A9, B2, B6, and B7 (the “Deemed Rejecting Class”) are, as applicable, either

Unimpaired and conclusively presumed to have accepted the Delaware—Geoffrey Plan (to the
extent reinstated) or Impaired under the Delaware-Geoffrey Plan and are entitled to no recovery
under the Delaware-Geoffrey Plan and are, therefore, deemed to have rejected the Delaware—
Geoffrey Plan.

i6. As evidenced by the Voting Report, each Voting Class voted to accept the
Delaware—Geoffrey Plan in accordance with section 1126 of the Bankruptcy Code.
L. Bankruptcy Rule 3016

17. The Delaware-Geoffrey Plan and all modifications thereto were dated and
identified the entities submitting such modification, thus satisfying Bankruptcy Rule 30164a). The
Debtors appropriately filed the Disclosure Statement and the Delaware-Geoffrey Plan with the
Bankruptcy Court, thereby satisfving Bankruptcy Rule 3016(b). The injunction, release, and
exculpation provisions in the Disclosure Statement and the Delaware—Geoffrey Plan describe, in
bold font and with specific and conspicuous language, all acts to be enjoined, released, and
exculpated and identify the entities that will be subject to the injunction, releases, and exculpations,

thereby satisfying Bankruptcy Rule 3016(c).
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M. Burden of Proeof

18. The Debtors, as proponents of the Delaware-Geotirey Plan, have met their burden
of proving the elements of sections 1129(a) and 1129(b) of the Bankruptcy Code by a
preponderance of the evidence, the applicable evidentiary standard for Confirmation. Further, the
Debtors have proven the elements of sections 112%(a) and 1129(b} by clear and convincing
evidence. Each witness who testified on behalf of the Debtors in connection with Confirmation
was credible, reliable, and qualified to testify as to the topics addressed in his or her testimony.
N, Compliance with the Reguirements of Section 1129 of the Bankrupicy Code

19. The Delaware—Geoffrey Plan complies with all applicable provisions of section
1129 of the Bankruptcy Code as follows:

a. Section 112%a)(1)—Compliance of the Delaware-Geoffrey Plan with Applicable
Provisions of the Bankrupicy Code

20. The Delaware-Geoffrey Plan complies with all applicable provisions of the
Bankruptcy Code, including sections 1122 and 1123, as required by section 1129()(1) of the
Bankruptey Code.

i sections 1122 and 1123(a)(1)—Proper Classification

21 The classification of Claims and Interests under the Delaware-Geoffrey Plan is
proper under the Bankruptcy Code. In accordance with sections 1122(a) and 1123(a)(1) of the
Bankrupicy Code, Asticle HI of the Delaware—Geoflrey Plan provides for the separate
classification of Claims and Interests into sixteen different Classes based on differences in the legal
nature or priority of such Claims and Interests {other than Administrative Claims, DIP Claims,
Professional Fee Claims, and Priority Tax Claims, which are addressed in Article II of the
Delaware-Geoffrey Plan and are not required to be designated as separate Classes by section

1123(a)(1) of the Bankruptcy Code). Valid business, factual, and legal reasons exist for the
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separate classification of such Claims and Interests, such classifications were not implemented for
any improper purpose and do not unfairly discriminate between or among Holders of Claims and
Interests.

22. In accordance with section 1122(a) of the Bankruptcy Code, each Class of Claims
or Interests contains only Claims or Interests that are substantially similar to the other Claims or
Interests within that Class. Accordingly, the Delaware—Geoffrey Plan satisfies the requirements
of sections 1122(a), 1122(b), and 1123(a)(1) of the Bankruptcy Code.

i, section 1123(a)(2)—Specification of Unimpaired Classes

23. Article 1Tl of the Delaware-Geoffrey Plan specifies that Claims in Classes Al, A3,
and Bl are Unimpaired under the Delaware-Geoffrey Plan, Claims and Interests, as applicable, in
Classes A2, A4, A5, A6, AY, B2, B3, B4, and B7 are Iropaired, and Claims and Interests, as
applicable, in Classes A7, A8, BS, or B6 are either Impaired or Unimpaired under the Delaware—
Geoffrey Plan. In addition, Article H of the Delaware-Geoffrey Plan specifies that Holders of
Administrative Scttlement Claims against the Toys Delaware Debtors shall be allowed and paid
solely in accordance with the terms of the Settlement Agreement, any Holder of an Allowed
Administrative Claim against the Geoffrey Debtors shall receive payment in full in cash, except to
the extent that the Holder of such Administrative Claim agrees to less favorable treatment, and
Administrative Claims included in the Wind-Down Budget shall be paid in full as provided for in
the Wind-Down Budget, porsuant to the allocations included in the Wind-Down Budget.
Moreover, Holders of Allowed Priority Tax Claims have consented to recetving any excess value
available for distribution from the applicable Debtor following repayment of all secured claims
and all claims entitled to senior or administrative priority. Accordingly, the Delaware-Geoffrey

Plan satisfies the requirements of section 1123(a)(2) of the Bankruptey Code.
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iti, Section 1123(8)(3)—Specification of Treatment of Impaired Classes
24. Article I of the Delaware-Geoffrey Plan specifics the treatment of each Impaired
Class under the Delaware—Geolfrey Plan. Accordingly, the Delaware—Geoffrey Plan satis{ies the
requirements of section 1123(a)(3) of the Bankraptcy Code.
iv. Rection 1123(a){d)—No Discrimination
25. Article 1II of the Delaware-Geoffrey Plan provides the same treatment to each
Claim or Interest in any particular Class, as the case may be, unless the Holder of a particular
Claim or Interest bas agreed fo a less favorable treatment with respect to such Claim or Interest.
Accordingly, the Delaware—Geoffrey Plan satisfies the requirements of section 1123(a)(4) of the
Bankruptcy Code.

V. Section 1123(a)5)—Adeguate Means for the Delaware-Geoffrey
Plan’s Implementation

26. The Delaware-Geoffrey Plan and the various documents included in the Plan
Supplement provide adequate and proper means for the Delaware—Geoffrey Plan’s execution and
implementation, including (a) the Assumed Executory Contract and Unexpired Lease List, (b) the
Rejected Executory Contract and Unexpired Lease List, (¢} the Restructuring Transactions
Memorandum, (d) any information known at the time regarding the Successor Entities, and (e} any
other documents required (o effectuate the Delaware—Geoffrey Plan. Accordingly, the Delaware—
Geoffrey Plan satisties the requirements of section 1123(a)(5) of the Bankruptcy Code.

vi. Section 1123(8)(6)—Non-Voting Equity Securities

27. The Delaware—Geofirey Plan provides for the issuance of New Equity Interests in

Successor Entities or in the Liquidating Trust, as apphicable, which are non-voting equity

securities, and the organizational documents for the Successor Entities and Reorganized Geoffrey
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contain appropriate provisions prohibiting the issunance of such securities. Accordingly, the
Delaware-Geoffrey Plan satisfies the requirements of section 1123(a)(6) of the Bankruptcy Code.
vii. Section 1123(a)7)—Directors, Officers, and Trustees
28. The manner {or selecting the Non-Released Claims Trust Manager is set forth in
the Delaware—Geoffrey Plan and the Settlement Agreement. The identities of the board of
directors for the Reorganized Decbtors and any applicable Successor Entities have been
appropriately disclosed. The selection of the Non-Released Claims Trust Manager is consistent
with the interests of Holders of Claims and Interests and public policy. Accordingly, the
Delaware-Geoffrey Plan satisfies the requirements of section 1123(a}(7) of the Bankruptcy Code.
b. Section 1123(b)—Discretionary Contents of the Delaware—Geoffrey Plan
29. The Delaware-Geoffrey Plan’s discretionary provisions comply with section
1123(b) of the Bankrupicy Code and are not inconsistent with the applicable provisions of the
Bankruptcy Code. Thus, the Delaware-Geotfrey Plan satisfies section 1123(b).
i Impairment/Unimpairment of Any Class of Claims or Interests
30. Pursuant to the Delaware—Geollrey Plan, Article IH of the Delaware-Geoffrey Plan
impairs or leaves unimpaired, as the case may be, cach Class of Claims and Interests, as

contemplated by section 1123(b)(1) of the Bankruptcy Code.

i Assumption and Rejection of Executory Contracts and Unexpired
Leases
31 Article V of the Delaware—Geoffrey Plan provides that all Execuotory Contracts and

Unexpired Leases are deemed rejected in accordance with the provisions and requirements of
sections 365 and 1123 of the Bankruptcy Code on the Effective Date, other than the following:
{a) those that previously were assumed or rejected by the Deblors; (b) those that are identified on

the Assumed Executory Contract and Unexpired Lease List; (¢) those that are the subject of a
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motion to assume Executory Contracts or Unexpired Leases that is pending on the Confirmation
Date; (d) any remaining third party licenses and franchise agreements of the Geoffrey Debtors not
sold as part of the Geoffrey Transaction; () those that are part of transition services approved by
the Bankruptcy Court, which will be deemed rejected at the termination of such services; or
(f} those that are a D&O Liability Insurance Policy, a Chubb Insurance Contract, or a Zurich
Insurance Contract. For the avoidance of doubt, on the Effective Date, the ITASSA shall be
deemed rejected in accordance with the provisions and requirements of sections 365 and 1123 of
the Bankruptcy Code.

32. The Delaware-Geoffrey Plan further provides that the Toys Delaware Debtors and
the Geoffrey Debtors, as applicable, may alter, amend, modity, or supplement the schedules of
Executory Contracts and Unexpired Leases identified in Article V, and in the Plan Supplement at
any tune through and including 90 days after the Effective Date (or such later date as provided in
the event of any objection by a counterparty to an Executory Contract or Unexpired Lease to the
amount of any Cure Obligation or other matter relating to the proposed assumption and
assignment). Unless otherwise agreed, the Cure or Assumption Objection Deadline with respect
to any Executory Contract or Unexpired Lease is hereby approved. Therefore, the Delaware—

Geoffrey Plan satisfies section 1123(b)(2) of the Bankruptcy Code.

ii. Compromise and Settlement
33. Except as otherwise set forth in the Delaware—Geoffrey Plan or herein. in

accordance with section 1123(b)(3)(A) of the Bankrupicy Code and Bankruptcy Rule 9019 and in
consideration for the distributions and other benefits provided under the Delaware-Geoffrey Plan
and with the support of the Ad Hoc Group of B-4 Lenders, Creditors” Committee, Ad Hoc Group

of Postpetition Vendor Administrative Claimants (the “Ad Hoc Vendor Group™), Nexbank SSB

{the “Term Dip Facility Agent”), Bank of America, N.A. {(the “Prepetition Term Loan Agent’),
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and the Sponsors, the provisions of the Delaware-Geoffrey Plan constitute a good-faith
compromise of all Claims, Interests, and controversies relating to the contractual, legal, and
subordivation rights that all Holders of Claims and Interests roay have with respect to any Allowed
Claim or Interest, as applicable, or any distribution to be made on account of such Allowed Claim
or Interest, including those settlements and controversies enumerated in Article VIILA. Such
comproruise and scttlement is fair, equitable, and reasonable and in the best interests of the Debtors
and their Estates.

34. The Delaware—Geoffrey Plan incorporates the Settlement Agreement that resolves
numerous Claims, issues, and disputes and is designed to achieve a beneficial and efficient
resolution of the Chapter 11 Cases for all parties in interest. Accordingly. except as otherwise set
forth in the Delaware—Geoffrey Plan, the Setilement Agreement, or herein, in consideration {or the
distributions and other benefits provided under the Delaware—-Geoffrey Plan, including the release,
exculpation, and injunction provisions, the Delaware-Geoffrey Plan shall constitute a good faith
compromise and settiement of all claims and controversies resolved pursuant to the Delaware—
Geotfrey Plan. Each component of the compromise and seitlement, including the treatment of
Claims and Interests puorsuant to the Delaware—-Geoffrey Plan, is an integral, integrated, and

inextricably linked part of the Settlement Agreement.

iv. Debtor Release
35. In accordance with section 1123(b}(3)(A) of the Bankruptcy Code, the releases of

claums and Causes of Action by the Debtors described 1o Article VHLC of the Delaware—-Geoffrey

Plan (the “Debtor Release™) represent a valid exercise of the Debtors’ business judgment under

Bankruptcy Rule 9019, The Debtors’ or the Successor Entities’ pursuit of any such claims against

the Released Parties 1s not in the best interesis of the Estates’ various constituencies because the
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costs involved would likely cutweigh any potential benefit from pursuing such claims. The Debtor
Release 1s fair and cquitable and complies with the absolute priority rule.

36. Creditors 1o the Voting Classes have voted o favor of the Delaware—Geollrey Plan,
including the Debtor Release. The Delaware-Geofirey Plan, including the Debtor Release, was
negotiated at arm’s-length and in good faith by sophisticated parties represented by able counsel
and financial advisors. Therefore, the Debtor Release is the result of an arm’s-length negotiation
Process.

37. The Debtor Release appropriately offers protection to parties that participated in
the Debtors’ restructuring process. Specifically, the Released Parties under the Delaware-
Geoffrey Plan—including (a) the Creditors’ Committee and its members, (b) the Delaware Secured
ABL/FILO Facility Lenders, (¢} the Prepetition Secured Term Lenders and the Secured Term Loan
B Facility Ageut, (d) the Ad Hoc Vendor Group and its members, (e} each of the Sponsors (but
not for the avoidance of doubt Sponsor-appointed directors, officers, and managers in their
capacities as such), (f} the members of the Ad Hoe Group of Term B-4 Lenders, (g) the Trustees
and Agents, (h) the lenders ander the North American DIP Facilities, (1) the Ad Hoc Group of
Term B-2 and B-3 Lenders and its members, and (3) Holders of Administrative Claims that did not
opt out of the Settlement Agreement—made significant concessions and contributions to the
Debtors” Chapter 11 Cases, including, as applicable, entering into the Settlement Agreerent and
related agreements, actively supporting the Delaware—Geoffrey Plan and the Chapter 11 Cases,
settling and compromising substantial rights and claims against the Debtors under the Delaware—
Geoffrey Plan, committing to funding pursuant to the Wind Down Budget, and providing debtor
in possession {inancing. None of the D&O Parties are being released by the Debtors under the

Delaware-Geotfrey Plan or the Settlement Agreement, and all claims or Causes of Action against
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such parties are preserved. Causes of Action held by the Toys Delaware Debtors, Toys Inc., or
their respective cstates or creditors against any D&QO Party, and any Avoidance Actions held by,
as applicable, Toys Delaware or Toys Inc. or their respective estates or creditors (including
Avoidance Actions held by Toys Delaware against other Debtors, Toys Inc., or their direct or
indirect subsidiaries or affiliates, including the Propco [ Debtors and Propco I Entities, but
excluding, for the avoidance of doubt, any other Toys Delaware Intercompany Claims or Toys Inc.
Intercompany Claims) that are not released pursuant to the Settlement Agreement, including any
Avotdance Actions against non-insiders not otherwise released herein, shall be assigned to,
transferred to, and vested in the Non-Released Claims Trust. Causes of Action held by the
Geoffrey Debtors or their respective cstates that are not released pursuant to the Settlement
Agreement, including Causes of Action of the Geoflrey Debtors against the D& O Parties or against
Toys (Labuan) Holding Linited (the “Asia JV™) or any of its direct or indirect subsidiaries, shall
vest in the Successor Entities in accordance with this Confirmation Order.

38. The scope of the Debtor Release is appropriately tailored under the facts and
circumstances of the Chapter 11 Cases and the Settlement Agreement. In light of, among other
things, the value provided by the Released Parties to the Debtors™ Estates and the critical nature of
the Debtor Release to the Delaware-Geoffrey Plan and the Settlement Agreement, the Debtor
Release is approved.

V. Release by Holders of Claims and Interests

39, The release by the Relgasing Parties (the “Third Party Release™), set forth in

Article VHLE of the Delaware-Geoffrey Plan, is an essential provision of the Delaware-Geoffrey
Plan and 1s substantially similar to the Third Party Releases approved in the Settlement Order. The
Third Party Release is (a) consensual, (b) in exchange for the good and valuable consideration

provided by the Released Parties, {¢) a good-faith settlement and compromise of the claims and
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Causes of Action released by the Third Party Release, (d) materially beneficial to and in the best
interests of the Debtors, their Estates, and their stakcholders and is important to the overall
objectives of the Delaware—Geoffrey Plan and the Settlernent Agreement to finally resolve certain
Claims among or against certain parties in interest in the Chapter 11 Cases, (e} {air, equitable, and
reasonable, () given and made after due notice and opportunity for hearing, (g) a bar to any of the
Releasing Partics asserting any claim or Cause of Action rcleased by the Third Party Release
against any of the Released Parties, and (h) consistent with sections 105, 524, 1123, 1129, and
1141 and other applicable provisions of the Bankruptcy Code.

40. The Third Party Release is an integral part of the Delaware-Geoffrey Plan that is
overwhelmingly supported by the Debtors’ creditors, provides a meaningful recovery under the
facts and circumstances of these Chapter 11 Cases, and s substantially similar to the Third Party
Release in the Settlement Agreement. Like the Debtor Release, the Third Party Release facilitated
participation of the Released Parties in both the Delaware-Geoffrey Plan and the chapter 11
processes generally, The Third Party Release 1s instrumental to the Delaware-Geoffrey Plan and
was critical in incentivizing the Released Parties to support the Delaware—Geoffrey Plan and
preventing potentially significant and time-consuming litigation regarding the parties” respective
rights and interests. The Third Party Release was a core negotiation point in connection with the
Settlement Agreement and instrumental in developing a plan that maximized value for all of the
Debtors’ stakeholders, preserved certain of the Debtors’ businesses as a going concern, and
allowed for the orderly wind down of these Chapter 11 Cases. The Third Party Release 1s
necessary to bringing these Chapter 11 Cases to a resolution.

41. The Third Party Release appropriately offers certain protections to parties who

constructively participated in the Debtors’ restructoring process, Unimpaired Creditors whose
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claims are being satisfied in full in cash or otherwise receiving a full recovery, Holders of Claims
or Interests that abstained from voting but did not opt out of the Third Party Release (to the extent
such holders of Claims or Interests were entitied to opt out of the Third Party Release under the
Delaware—Geoffrey Plan), or Holders of Administrative Claims that did not opt out of the
Settlement Agreement. And the Released Parties have made a substantial coniribution to the
Debtors” Chapter 11 Cases. Furthermore, the Third Party Release is consensual as the Releasing
Parties were provided adequate notice of the chapter 11 proceedings, the Delaware—Geoffrey Plan,
and the deadline to object to confirmation of the Delaware—Geoflrey Plan, voting creditors and
interest holders were given the opportunity to opt out of the Third Party Release, Holders of
Administrative Claims that filed notice of appearances and/or are on the Core/2002 List had an
opportunity to opt out of the Seitlement Agreement and, thus, the Delaware—Geoffrey Plan, and
the release provisions of the Delaware-Geoffrey Plan were conspicuous, emphasized with
boldface type in the Delaware-Geoffrey Plan, the Disclosure Statement, and the ballots.

432, There 1s an identity of intercsts between the Debtors and the entities that will benefit
from the Third Party Release. FEach of the Released Parties, as stakeholders and critical
participants in the Debtors” Chapter 11 Cases and the Delaware—Geoffrey Plan process, share a
common goal with the Debtors in seeing the Delaware-Geoffrey Plan succeed.

43, The scope of the Third Party Relcase is appropriately tailored to the facts and
circumstances of the Chapter 11 Cases, and parties received due and adequate notice of the Third
Party Release. Among other things, the Delaware-Geoffrey Plan provides appropriate and specific
disclosure with respect to the claims and Causes of Action that are subject to the Third Party
Release, and no other disclosure is necessary. The Debtors, as evidenced by the Solicitation

Affidavit, provided sufficient notice of the Third Party Release, and no further or other notice is
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necessary. The Third Party Release is specific in language, integral to the Delaware-Geofirey

Plan, a condition of the Settlement Agreement, and given for substantial consideration.

44. In light of the foregoing, the Third Party Release 1s approved.
vi. Aveidance Action Release
45. The release of avoidance action by the Debtors (the “Avoidance Actions Release”)

provisions set forth in Article VIILD of the Delaware~Geoffrey Plan arc essential to the Delaware—
Geotfrey Plan and the Sctlement Agreement. The record in the Chapter 11 Cases {ully supports
the avoidance action releases set forth in Article VIILD of the Delaware—Geoffrey Plan, which are
appropriately tailored to protect the any Avoidance Action Released Party from unnecessary
litigation.
vii.  Exculpation

46. The exculpation provisions set forth in Article VHLF of the Delaware—Geoffrey
Plan are essential to the Delaware—-Geoffrey Plan. The record in the Chapter 11 Cases fully
supports the exculpation and the excuipation provisions set forth in Article VIILF of the Delaware—
Geoffrey Plan, which arc appropriately tailored to protect the Exculpated Partics from unnecessary

hitigation and contain appropriate carve ouls for gross negligence, actual fraud, and willful

misconduct.
viii. Injunction
47. The injunction provisions set forth in Article VHLG of the Delaware-Geoffrey Plan

are essential to the Delaware—Geoffrey Plan and are necessary to implement the Delaware—
Geoffrey Plan and to preserve and enforce the discharge the Debtor Release, the Third Party
Release, the Avoidance Actions Release, and the exculpation provisions in Article VI of the
Delaware-Geoffrey Plan. Such injunction provisions are appropriately tailored to achieve those

PUrposes.
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iX. Preservation of Rights of Action

48. Article IV.K of the Delaware—Geolfrey Plan appropriately provides for the Debtors
to preserve certain Causes of Action in accordance with section 1123(b)(3)(B) of the Bankruptcy
Code. With respect to Causes of Action not expressly waived, relinquished, exculpated, released,
compromised, or settled in the Delaware-Geoffrey Plan, the Settlement Agreement, or a
Bankruptey Court order, the Debtors reserve and assign such Causes of Action to cither (a) the
applicable Successor Entities to the applicable Toys Delaware Debiors and Geoffrey Debtors or
(b} the Non-Released Claims Trust to the extent that the Causes of Actions are the Non-Released
Claims as defined in the Delaware-Geoffrey Plan and in accordance with the Settlement
Agreement, which includes all D& Claims. The applicable Successor Entities and Non-Released
Claims Trust may pursue such Causes of Action in their sole discretion, and such Causes of Action
previously held by the Geoffrey Debtors and/or Delaware Debtors vest in the Successor Entities
and Non-Released Claims Trust, as applicable, free and clear of all Claims, Liens, charges, and
other encumbrances, other than the right of Holders of Claims under the Delaware-Geoffrey Plan
and the Taj Plan to distributions therefromn. The Delaware—Geoffrey Plan and the Setilement
Agreement are specific with respect to the Causes of Action that the Debtors will retain and assign,
and the Delaware—-Geoffrey Plan and Plan Supplement provide meaningful disclosure with respect
to the potential Causes of Action that the Successor Entities or Non-Released Claim Trust, as
applicable, may retain; and all parties in interest received adequate notice with respect to such
Causes of Action. The provisions regarding the preservation of Causes of Action in the Delaware—
Geoffrey Plan are appropriate and in the best interests of the Debtors, their respective Estates, and
Holders of Claims and Interests.

49, Causes of Action expressly waived, relinquished, exculpated. released,
compromised, or seitled in the Delaware—Geoffrey Plan, the Settlement Agreement, or a

24

TRADEMARK
REEL: 007282 FRAME: 0341



Case 17-34665-KLP Doc 5746 Filed 11/21/18 Entered 11/21/18 13:14:51 Desc Main
Document  Page 25 of 148

Bankruptcy Court order will not be retained and assigned to the Successor Entities or Non-
Released Claim Trust, as applicable. For the avoidance of doubt, the Causes of Action preserved
under the Delaware—Geoffrey Plan and assigned to the Successor Entities by the Geoffrey Debtors
include, without limitation, all Causes of Action of the Geoffrey Debtors’ estates against the D&O
Parties and all Causes of Action (including under chapter 5 of the Bankruptcy Code} referenced or
preserved in the Order (1) Authorizing Geoffrey LLC to Assume the Subsidy Agreement and (I1)

Granting Related Relief [Docket. No. 1609} (the “Subsidy _Order”) and/or the Order (1)

Authorizing Geoffrey LLC o Assume the Iniercompany IP License Agreements and (I} Granting

Related Relief {Docket No. 1610] (the “IP Assumption Order). For the avoidance of doubt, the

claims preserved under the Delaware-Geoffrey Plan and assigned to the Non-Released Claims
Trust include, without hmitation, all Non-Released Claims including D&O Claims, and the Non-
Released Claims Trust shall have the right to prosecute, defend, compromise, adjust, arbitrate,
abandon, estimate, or otherwise deal with and setile such Non-Released Claims without the
consent of any third party or further notice to or action, order, or approval of the Bankruptcy Court.
Further, notwithstanding anything herein or in the Plan or Settlement Agreement to the countrary,
all D&O Claims and Non-Released Claims are expressly preserved and not released, and no Cause
of Action identified in the Plan Supplement shall be released.
X. Lien Releases

50. Except as otherwise provided herein or in any contract, instrument, release, or other
agreement or document created pursuant to the Delaware—Geoffrey Plan, on the Effective Date
and concurrently with the applicable distributions made pursuant {o the Delaware-Geoffrey Plan
and, in the case of a Secured Claim, satisfaction in full of the portion of the Secured Claim that is
Allowed as of the Effective Date, all mortgages, deeds of trust, Liens, pledges, or other security
interests against any property of the Estates shall be fully released, settled, and compromised and
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all rights, titles, and interests of any Holder of such mortgages, deeds of trust, Liens, pledges, or
other security interests against any property of the Estates shall revert to the Debtors, as sct forth
Releases are appropriate, fair, equitable, and reasonable and in the best interests of the Debtors,
their Estates, and Holders of Claims and Interests.
Xi. Additional Delaware~-Geofirey Plan Provisions

51. The other discretionary provisions in the Delaware-Geotflrey Plan, including the
Plan Supplement, are appropriate and consistent with applicable provisions of the Bankruptcy
Code, including, without limitation, provisions for the aliowance of certain Claims and Inierests,
treatment of D&O Insurance Policies, and the retention of court jurisdiction.

c. Section 1123(d)—Cure of Defaulis

52. Article V.B of the Delaware—Geoffrey Plan provides for the satisfaction of Cure
Clatms associated with each Executory Contract and Unexpired Lease to be assumed in accordance
with section 365(b)(1) of the Bankruptcy Code. Any monetary defaults under each Assumed
Executory Contract or Unexpired Lease shall be satisfied, pursuant to section 365(b)(1) of the
Bavokrupicy Code, by payment of the Cure Obligation 1n Cash, subject to the lirnitations described
in Asticle V.B of the Delaware—-Geoffrey Plan, or on such other terims as the parties to such
Executory Contracts or Unexpired Leases may otherwise agree. Any dispute regarding Cure
Obligation, the ability of the Debtors, the Geoffrey Purchaser, or any other assignee (o provide
“adequate assurance of future performance” (within the roeaning of section 365 of the Bankrupicy
Code) under the Execulory Contract or Unexpired Lease to be assumed, or any other matter
pertaining to assumption will be determined in accordance with the terms set forth in Arsticle V.B
of the Delaware-Geoffrey Plan and applicable bankruptcy and nonbankruptecy law. As such, the
Delaware—Geoflrey Plan provides that the Debtors will cure or provide adequale assurance that
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the Debtors will promptly cure defaults with respect to assumed Executory Contracts and
Unexpired Leases in accordance with section 365(b)(1) of the Bankruptcy Code. Thus, the
Delaware—Geoflrey Plan complies with section 1123(d) of the Bankruptey Code.

d. Section 112%9(a)(2)—Compliance of the Debtors and Others with the
Applicable Provisions of the Bankruptcy Code

jV ]
(O8]

The Debtors, as proponents of the Delaware—Geoffrey Plan, have complied with all
applicable provisions of the Bankruptcy Code as required by section 112%a)(2) of the Bankraptcy
Code, including sections 1122, 1123, 1124, 1125, 1126, 1128, and 1129, and with Bankruptcy
Rules 2002, 3017, 3018, and 3019,

54. The Debtors and their agents soliciied votes to accept or reject the Delaware—
Geoffrey Plan after the Bankvuptcy Court approved the adequacy of the Disclosure Statement,
pursuant to section 1125(a) of the Bankrupicy Code and the Disclosure Statement Order.

55, The Dcbtors and their agents have solicited and tabulated votes on the Delaware—
Geoffrey Plan and have participated in the activities described 1n section 1125 of the Bankruptcy
Code fairly, in good {aith within the meaning of section 1125(e), and in a manner consistent with
the applicable provisions of the Disclosure Statement Order, the Disclosure Statement, the
Bankruptey Code, the Bankruptey Rules, and all other applicable rules, laws, and regulations and
are entitled to the protections afforded by section 1125(e) of the Bankrupicy Code and the
exculpation provisions set forth in Article VIILF of the Delaware—Geoffrey Plan.

56. The Debtors and their agents have participated in good faith and in compliance with
the applicable provisions of the Bankruptcy Code with regard to the offering, issuance, and
distribution of recoveries under the Delaware—Geoffrey Plan and, therefore, are not and, on
account of such distributions, will not be liable at any time for the violation of any applicable law,

rule, or regulation governing the solicitation of acceptances or rejections of the Delaware-Geoffrey
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Plan or distributions made pursuant to the Delaware-Geoffrey Plan so long as such distributions
are made consistent with and pursuant to the Delaware-Geoffrey Plan, the Settlement Agreement,

and the Settlement Agreement Order.

€. Section 1129(a)(3)—Proposal of Delaware—Geoffrey Plan in Good Faith
57. The Debtors have proposed the Delaware-Geoffrey Plan in good {aith and not by

any means forbidden by law. In determining that the Delaware-Geoffrey Plan has been proposed
in good faith, the Bankruptcy Court has examined the totality of the circumstances surrounding
the {iling of the Chapter 11 Cases, the Delaware—Geof{rey Plan itself, and the process leading to

2

its formulation. The Debtors’ good {aith is evident from the facts and the record of the Chapter 11
Cases, the Disclosure Statement, the hearing on the Disclosure Statement, and the record of the
Confirmation Hearing and other proceedings held in the Chapter 11 Cases.

58. The Delaware—Geoffrey Plan is the product of good faith, arm’s-length
negotiations by and among the Debtors, the Debtors’ dirvectors, officers and managers, the
Settlement Parties, and the other constituencies involved in the Chapter 11 Cases. The Delaware~
Geotfrey Plan itself and the process leading to its formulation provide independent evidence of the
Debtors’ and such other parties’ good faith, serve the public interest, and assure fair treatment of
holders of Claims and Interests. Consistent with the overriding purpose of chapter 11, the Debtors
filed the Chapter 11 Cases with the belief that the Debtors were in need of restructuring and the
Delaware—Geolfrey Plan was negotialed and proposed with the intention of maximizing
stakeholder value and for no ulterior purpose. Accordingly, the requirements of section 1129(a)3)
of the Bankruptcy Code are satisfied.

f. Section 1129(a){(4)—Court Approval of Certain Payments as Reasonable

59. Any payment made or to be made by the Debtors or by a person issuing securitics
or acquiring properly under the Delaware—Geoffrey Plan for services or costs and expenses in
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connection with the Chapter 11 Cases, the Delaware—-Geoffrey Plan, or the Settlement Agreement
and incident to the Chapter 11 Cases, as applicable, has been approved by or is subject to the
approval of the Bankruptcy Counrt as reasonable.  Accordingly, the Delaware—Geoffrey Plan
satisfies the requirements of section 1129(a)(4).

g. Section 1129(a)(8)—Disclosure of Directors, Officers, and Managers and
Consistency with the Interests of Creditors and Public Policy

60, The identities of the Reorganized Debtors™ or the Successor Entities’, as applicable,
directors, officers, and managers, to the extent created pursuant to the Restructuring Transaction
and/or the Delaware Retention Structure, will be determined in accordance with the Delaware-
Geotfrey Plan, and the natare of sach directors’, officers’, and managers’ compensation, (o the
extent they are insiders, will be disclosed in accordance with the Delaware—Geoffrey Plan.
Accordingly, the Debtors have satisfied the requirements of section 1129(a)(5) of the Bankrupicy
Code.

h. Section 112%(a)(6)—Rate Changes

61. The Delaware—Geoffrey Plan does not contain any rate changes subject to the
jurisdiction of any governmental regulatory commission and, accordingly, will not reguire
governmental regulatory approval. Therefore, section 1129(a}(6) of the Bankrupicy Code does
not apply to the Delaware—-Geollrey Plan.

i. Section 11290 3(7)—Best Interests of Holders of Claims and Interests

62. The evidence in support of the Delaware-Geoffrey Plan that was proffered or
adduced at the Confirmation Hearing, and the facts and circumstances of the Chapter 11 Cases,
cstablishes that cach holder of Allowed Claims or Interests in cach Class will recover as much or
more value under the Delaware—Geoffrey Plan on account of such Claim or Inferest, as of the

Effective Date, than the amount such holder would receive if the Bebtors were liguidated on the
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Effective Date under chapter 7 of the Bankruptcy Code. As a result, the Debtors have
demonstrated that the Delaware-Geoffrey Plan s in the best interests of their creditors and equity
holders and the requirements of section 1129€a)7) of the Bankruptey Code are satisfied.
I Section 112%a)(8)—Conclusive Presumption of Acceptance by Unimpaired
Classes; Acceptance of the Delaware-Geoffrey Plan by Certain Impaired
{Classes; Fairness of Delaware-Geoffrey Plan with Respect to Deemed
Rejecting Class
63. The Deemed Accepting Classes are Unimpaired under the Delaware—Geoffrey Plan
and are deemed to have accepted the Delaware-Geoffrey Plan pursuant to section 1126(f) of the
Bankruptey Code. Nevertheless, because the Delaware-Geoffrey Plan has not been accepted by
the Deemed Rejecting Class, the Debtors seek Conflirmation voder section 1129(b), solely with
respect to the Deemed Rejecting Class, rather than section 1129(a)(8), of the Baokruptcy Code.
Although section 1129(a)(8) has not been satisfied with respect to the Deemed Rejecting Class,
the Delaware-Geoffrey Plan is confirmable because the Delaware—Geoffrey Plan does not
discriminate unfairly and is fair and equitable with respect to the Deemed Rejecting Class and,
thus, satisfies section 1129(b) of the Bankruptcy Code with respect to such Class as described
further below. As a result, the requirements of section 1129(b) of the Bankruptcy Code are
satisfied.

k. Section F129a)(9)—Treatment of Claims Entitled to Priority Pursuant te
Section 547(a) of the Bankruptcy Code

64. The treatment of Administrative Claims, Accrued Professional Compensation
Clairos, DIP Facility Claums, and Priority Tax Claims onder Article 1T of the Delaware-Geoffrey
Plan satisfies the requirements of and complies in all respects with section 1129(a}(9) of the

Bankruptey Code.
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i Section 1129(a)(10)—Acceptance by at Least One Impaired Class

65. As set forth in the Voting Report, each Immpaired Class that was entitled to vote on
the Delaware—Geoffrey Plan has voted to accept the Delaware—Geoffrey Plan.  Specifically,
Holders of Claims in Class Ad, A5, and B3 voted to accept the Delaware—Geotfrey Plan. As such,
with respect to each Debtor’s Plan, there is either at least one class of Claims that 1s Impaired under
the Delaware-Geoffrey Plan and has accepted the Delaware-Geoffrey Plan, which was determined
without including any insiders’ acceptance of the Delaware—Geoffrey Plan (as defined i the
Bankruptcy Code). Accordingly, the requirements of section 1129(a)(10) of the Bankruptcy Code
are satisfied.

m. Section 1129(a)(11)—Feasibility of the Delaware-Geofirey Plan

66. The Delaware—-Geoffrey Plan satisfies section 1129¢a)(11) of the Bankruptcy Code.
The evidence supporting the Delaware—Geollrey Plan that the Debiors have proffered or adduced
at or before the Confirmation Hearing (a) is reasonable, persuasive, credible, and accurate as of
the dates such evidence was prepared, presented, or proffered, (b) has not been controverted by
other persuasive evidence, (¢) establishes that the Delawarce-Geoffrey Plan is feasible, (d)
establishes that the Debtors and the Successor Entities will have sufficient funds available to meet
their obligations under the Delaware-Geoffrey Plan, including reconciling claims asserted against
the Debtors (in consultation with the Claims Oversight Representative} and distributing the
proceeds thereof in accordance with the applicable Delaware-Geoffrey Plan following the
Effective Date, and (e) establiches that the Non-Released Claims Trust will be estabhished for the
primary purpose of liguidating the Non-Released Claims (including the D&O Claims). The
Delaware-Geoffrey Plan further satisfies section 1129%(a)(11) of the Bankruptcy Code
notwithstanding the rejection of the ITASSA. Accordingly, the Delaware-Geoffrey Plan satisfics

the requirements of section 112%9a)(11) of the Bankrupicy Code.
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n. Section 1129(a)(12)—Payment of Statufory Fees

67. Article XI1.C of the Delaware—-Geoffrey Plan provides that the Debtors shall pay
any outstanding U.S. Trustee Fees, pursuant to section 1930(a) of the Judicial Code, in full on the
Effective Date and the Debtors or the applicable Successor Entities shall continue to pay such fees
until the Chapter 11 cases are converted, dismissed, or closed, whichever occurs first.
Accordingly, the Delaware-Geoffrey Plan satisfies the requirements of section 1129(a)(12) of the
Bankruptey Code.

0. Section 1129(a)(13), (14), (18), and (16)—Retiree Benefits, Domestic Support
Obligations, Individuals, and Nonprofit Corporations

68. The Delaware—Geoffrey Plan provides that all retirement beneflits, including any
supplemental executive retirement plan, as defined 1n section 1114 of the Bankruptcy Code, are
terminated as of the Effective Date. The Debtors are not required {o pay domestic support
obligations pursuant to a judicial or administrative order or statute as sct forth in
section 1129(a)(13) of the Bankrupicy Code. The Debtors are not individuals under the
Bankruptcy Code. The Debtors are transferring property under the Delaware—Geoffrey Plan in
accordance with applicable nonbankruptcy law that governs the particular property. Therefore,
sections 1129(a)(13), 1129(a)(14), 1129(a)(13), and 1129(a)16) of the Bankruptecy Code,
respectively, have been complied with the Delaware—Geoltrey Plan.

B Seciion  112%9(b)—Confirmation of Delaware-Geolfrey Plan  Over
Menacceptance of Impaired Classes

69, Notwithstanding the fact that the Deemed Rejecting Class has not accepted the
Delaware—Geoffrey Plan, the Delaware—Geoffrey Plan may be confirmed pursuant to
section 1129(b){(1) of the Bankruptcy Code because (a) each Voting Class voted to accept the
Delaware-Geoffrey Plan and (b) the Delaware-Geoffrey Plan does not discriminate unfairly and
is fair and equitable with respect to the Interests in the Deemed Rejecting Class. As a result, the
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Delaware-Geoffrey Plan satisfies the requirements of section 1129(b} of the Bankrupicy Code.
Thus, the Delaware-Geoffrey Plan may be confirmed even though section 1129(a)}8) of the
Bavkrupicy Code 15 not satisfied. After entry of this Confirmnation Order and upon the occurrence
of the Effective Date, the Delaware-Geoffrey Plan shall be binding upon the members of the
Deemed Rejecting Classes.

. Section 112%{(¢)—Only One Plan

70, Other than the Delaware—Geoffrey Plans (including previous versions thereof),
which constitute separate plans as to separate Debtors, no other plan has been filed in the Chapter
11 Cases of the Toys Delaware Debtors and the Geoffrey Debtors. Accordingly, the requirements
of section 1129(c¢) of the Bankruptcy Code arc satisfied.

T, Section 1129(d)—Principal Purpose of the Delaware-Geoffrey Plan is Neot
Avoidance of Taxes or Section 5 of the Securities Act

71. No Governmental Unit has requested that the Bankruptey Court refuse to confirm
the Delaware—Geoftrey Plan on the grounds that the principal purpose of the Delaware—Geolfrey
Plan is the avoidance of taxes or the avoidance of the application of section 5 of the Securities Act.
As evidenced by its terms, the principal purpose of the Delaware—-Geoffrey Plan is not such

avoidance. Accordingly, the requircments of section 1129(d) of the Bankruptcy Code have been

satisfied.
S. Section 1129%(e)—MNot Small Business Cases
72. The Chapter 11 Cases are not small business cases, and accordingly,

section 1129(e) of the Bankrupicy Code does not apply to the Chapter 11 Cases.

t. Satisfaction of Confirmation Requirementis
73. Based upou the foregoing and all other pleadings and evidence proffered or

adduced at or prior to the Confirmation Hearing, the Delaware—Geoffrey Plan and the Debtors, as
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applicable, satisfy all the requirements for plan confirmation set forth in section 1129 of the
Bankruptcy Code.

R Good Faith

74. The Debtors have proposed the Delaware—Geoffrey Plan in good faith, with the
legitimate and honest purpose of maximizing the value of the Debtors™ Estates for the benefit of
their stakeholders. The Delaware-Geotfrey Plan is the product of extensive collaboration among
the Debtors and key stakeholders and accomplishes this goal. Accordingly, the Debtors, the Non-
Released Claims Trust, or the Successor Entities, as appropriate, have been, are, and will continue
acting in good faith if they proceed to {(a) consummate the Delaware-Geoffrey Plan, the
Restructuring Transactions, and the agrecments, scttlements, transactions, and transfers
contemplated thereby and (b) take the actions authorized and divected or contemplated by this
Confirmation Order. Therefore, the Delaware—Geoffrey Plan has been proposed in good {aith to
achieve a result consistent with the objectives and purposes of the Bankruptcy Code.

v, Disclosure: Agreements and Other Decuments

75. The Debtors have disclosed all material facts, to the extent applicable, regarding
the following: (a) the Delaware Retention Structure; (b) the Successor Entities; (¢} the method
and manner of distributions under the Delaware—Geofirey Plan; (d) the issuance of New Hquity
Interest; (¢} the adoption, execution, and implementation of the other matters provided for under
the Delaware-Geoffrey Plan, including those involving corporate action to be taken by or required
of the Debtors; () the Settlement Agreement; (g) the retained Causes of Action; (h) the Non-
Released Claims and the Non-Released Claims Truost; (1) securities registration exemptions; (j) the
exemption under section 1146(a) of the Bankruptcy Code; (k) Transition Services; and (1) the
adoption, execution, and dehivery of all contracts, leases, instruments, securities, releases,
indentures, and other agreements related to any of the foregoing.
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w. The Shared Services Business and ITASSA

76. On October 18, 2018, and October 22, 2018, the Bankrupicy Court entered the
Shared Services Order that established, inter alia, a timeline for the Sale of the Shared Services
Business. The Shared Services Order set November 8, 2018, at 5:00 p.m. (prevailing Eastern
Time) as the deadline to submit bids for the Shared Services Business. The Debtors received no
bids from third parties other than the Term B Lenders on or before the bid deadline, and, as a result,
no auction was held {or the Shared Services Business and, pursuant to the Delaware-Geoffrey Plan,
the Shared Services Business shall be transferred and/or assigned to and vest to the applicable
Successor Entities on the Effective Date. The Debtors have articulated good and sufficient reasons
for distributing the Shared Services Business to the Term B Lenders pursuant to the Delaware-
Geoflrey Plan, and sach transter 1s the best interest of the Toys Delaware Debtors and their Estates.

77. The Shared Services Order also set a hearing to adjudicate whether the Asia IV

owns certain source code, which the Toys Delaware Debtors hold (the “Ownership Hearing’™).

Any ruling with respect to the Ownership Hearing will be set forth in a separate order of the
Bankruptey Court.

78. The Debtors’ or the Successor Entities’, as applicable, obligation to continue
providing services under the FTASSA in accordance with the Delaware-Geoffrey Plan through the
earliest of {a) the effective date of the Taj Plan or any other plan of reorganization for Toys Inc. or
the Taj Debtors, (b) the legal separation of the Asian joint venture business from Toys Inc. by any
other means, including sale, foreclosure or otherwise, or (¢} April 30, 2019, is in the best interests
of the Debtors” estates. The Debtors have articulated good and sufficient reasons for seeking to
continue to provide services in accordance with the Delaware-Geoffrey Plan through the earliest

of the dates mentioned in this paragraph.

w
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79. On the Effective Date, the ITASSA shall be deemed rejected in accordance with
the provisions and requirements of sections 365 and 1123 of the Bankruptcy Code. The rejection
of the ITASSA is a proper exercise of the Toys Delaware’s reasonable business judgment, 1s 1o
the best interest of the Toys Delaware and its Estate and complies with the Bankruptey Code.

X. Conditions to Effective Date

80. The Delaware-Geoffrey Plan shall not become effective unless and until the
conditions set forth in Article EX.B of the Delaware—Geoflrey Plan have been satisfied or waived
pursuant to Article IX.C of the Delaware—Geofirey Plan.

Y. Implementation

81. All documents and agreements necessary to implement the transactions
contemplated by the Delaware-Geoffrey Plan, including those contained or summarized in the
Plan Supplement, and all other relevant and necessary documents (including the Settlement
Agreement) have been negotiated in good faith and at arm’s-length, are 1n the best interests of the
Debtors, and shall, upon completion of documentation and execution, be valid, binding, and
enforceable documents and agreements not in conflict with any federal, state, or local law. The
documents and agreements are essential elements of the Delaware—Geoffrey Plan and entry into
and consummation of the transactions contemplated by each such document or agreement is in the
best interests of the Debtors, the estates, and the Holders of Claims and Interests. The Debtors
have exercised reasonable business judgment in determining which documents and agreements to
enter 1nto and have provided sufficient and adequate notice of such documents and agreements.
The Debtors are anthorized to take any action reasonably necessary or appropriate to consummate

such agreements and the transactions contemplated thereby.
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7. Vesting of Assets

82. Except as otherwise cxpressly provided in the Delaware-Geoffrey Plan or any
agreement, instrument, or other document incorporated in the Delaware—Geoffrey Plan or the Plan
Supplement, including the Settlement Agreement, as applicable, on the Effective Date, {a) all Non-
Released Claims (including D&O Claims) and funding for the Non-Released Claims Trust as
provided in the Settlement Agreement shall automatically be vested in the Non-Released Claims
Trust, in each case free and clear of all Claims, Liens, charges, and other encumbrances and (b) all
property and assets of the Estates of each of the Toys Delaware Debtors and the Geoffrey Debtors,
including the Shared Services Business, all preserved Causes of Action of the Debtors not
constituting Non-Released Claims, and any other assets or property acquired by such Debtor or
during the Chapter 11 Cases or under or in connection with the Delaware-Geoffrey Plan shall
automatically, without further notice to or order of the Court, act or action under applicable law,
regulation, order, rule, or any requirement of further action, vote, or other approval or authorization
of the sccurity holders, equity owners, members, managers, officers, or directors of the Debtors or
by any other person (in each case except for those expressly required pursuant hereto or by the
Delaware-Geoffrey Plan), vest in the Successor Entities free and clear of all Claums, Liens,
charges, and other encumbrances.

aa. Treatment of Executory Contracts and Unexpired Leases.

§3.  Pursuant to sections 365 and 1123(b)(2) of the Bankruptcy Code, upon the
occurrence of the Confirmation Date, the Delaware—Geoffrey Plan provides for the assumption of
certain Executory Contracts and Unexpired Leases, effective as of the Effective Date. The
Debtors” determinations regarding the assumption of Executory Contracts and Unexpired Leases

are based on and within the sound business judgment of the Debtors, are necessary to the
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implementation of the Delaware-Geoffrey Plan, and are in the best interests of the Debtors, their
Estates, holders of Claims and Interests and other parties in interest in the Chapter 11 Cases.

bb.  The Settlement Agreement

84. The Settlement Agreement is an essential element of the Delaware-Geotirey Plan,
necessary for confirmation and consummation of the Delaware-Geoffrey Plan, and critical to the
overall success and feasibility of the Delaware-Geoffrey Plan. Entry into the Settlement
Agreement dated July 17, 2018, 1s in the best interest of the Debtors, their Estates, and all Holders
of Claims or Interests, and the Baokruptcy Court’s findings in the Settement Order are
incorporated as if set forth in full herein.

ec, Objections

85. All parties have had a full and fair opportunity to litigate all issues raised or might
have been raised in the objections to Confirmation of the Delaware-Geoffrey Plan, and the
objections have been {ully and f{airly litigated or resolved, including by agreed-upon reservations
of rights as set forth in this Confirmation Order.

II. QRDER

BASED ON THE FOREGOING FINDINGS OF FACT AND CONCLUSIONS OF
LAW, IT s THEREFORE ORDBERED, ADJUDGED, AND DECREED THAT:

36. This Confirmation Order confirms the Delaware-Geoffrey Plan in its entirety as
modified herein.

87. This Confirmation Order approves the Plan Supplement, including the documents
contained therein, as they may be amended through and including the Effective Date in accordance
with and as permitted by the Delaware-Geoffrey Plan. The terms of the Delaware-Geoffrey Plan,
the Plan Supplement, and the exhibits thereto are incorporated herein by reference and are an

integral part of this Con{irmation Order; provided that, if there is any direct conflict between the
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terms of the Delaware-Geofirey Plan and the terms of this Confirmation Urder, the terms of this
Confirmation Order shall control solely to the extent of such conflict.

88. All Holders of Claims that voted to accept the Delaware—Geoffrey Plan are
conclusively presumed to have accepted the Delaware—Geoffrey Plan as modified. All Holders of
Administrative Claims that did not opt-out of the Settlement Agreement are presumed to have
accepted their treatment under the Delaware-Geoffrey Plan,

89, The terms of the Delaware—Geoffrey Plan, the Plan Supplement, all exhibits
thereto, and this Confirmation Order shall be effective and binding as of the Effective Date on ali
parties in interest, including, but not limited to, the following: (a) the Debtors; (b) the Settlement
Parties; and {(c¢) all holders of Claims and Interests.

90. The failure to include or refer to any particular article, section, or provision of the
Delaware—-Geoffrey Plan, the Plan Supplement, or any related document, agreement, or exhibit
does not impair the effectiveness of that article, section, or provision; it being the intent of the
Bankruptcy Court that the Delaware-Geoffrey Plan, the Plan Supplement, and any related
document, agreement, or exhibit are approved in their entivety.

A. Objections

a1. To the extent that any objections (including any reservations of rights contained
therein) to Confirmation have not been withdrawn, waived, or settled before entry of this
Confirmation Order, are not cured by the rehief granted 1o this Conflirmation Order, or have not
been otherwise resolved as stated on the record of the Confirmation Hearing, all such objections
(including any reservation of rights contained therein} are hereby overruled in their entirety and

on their merits.
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B. Findings of Fact and Cenclusions of Law

92. The findings of fact and the conclusions of law set forth in this Confirmation Order
constitute findings of fact and conclusions of law in accordance with Bankruptey Rule 7052, made
applicable to this proceeding by Bankruptcy Rule 5014, All findings of fact and conclusions of
law announced by the Bankruptcy Court at the Confirmation Hearing in relation to Confirmation,
including the Confirmation Ruling, are hereby incorporated into this Confirmation Order. To the
exient that any of the following constitutes findings of fact or conclusions of law, they are adopled
as such. To the extent any finding of fact or conclusion of law set forth in this Confirmation Order
{(including any findings of fact or conclusions of law announced by the Bankruptcy Court at the
Confirmation Hearing and incorporated herein) constitutes an order of this Court, it is adopted as
such.
. Post-Confivmation Modification of the Delaware-Geolirey Plan

93. Subject to the limutations and terms contained in Article X.A and B of the
Delaware-Geoffrey Plan, the Debtors are hereby authorized to amend or modify the Delaware-
Geoffrey Plan at any time prior to the substantial consummation of the Delaware-Geoffrey Plan,
but only in accordance with section 1127 of the Bankruptecy Code and Bankruptey Rule 3019,
without further order of this Court, subject to the consent rights in the Delaware-Geoffrey Plan
and the Settlement Agreement.

D. Plan Classification Conirelling

94. The terros of the Delaware—Geotfrey Plao shall solely govern the classification of
Claims and Interests for purposes of the distributions to be made thereander and the classifications
set forth on the ballots tendered to or returned by the Holders of Claims or Interests in connection
with voting on the Delaware—~Geoffrey Plan: (a) were set forth thereon solely for purposes of
voting to accept or reject the Delaware—Geoffrey Plan; (b) do not necessarily represent and in no
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event shall be deemed to modify or otherwise affect the actual classification of Claims and Interests
under the Delaware-Geoftrey Plan for distribution purposes; (¢} may not be relied upon by any
Holder of a Claim or Interest as representing the actual classification of such Claim or Interest
under the Delaware—Geoffrey Plan {or distribution purposes; and {d} shall not be binding on the
Debtors except for voting purposes.
E. General Settiement of Claims and Interests

95. Pursuant to section 1123 of the Bankrupicy Code and Bankroptcy Rule 9019 and
in consideration for the classification, distributions, releases, and other benefits provided under the
Delaware-Geoffrey Plan, upon the Effective Date, the provisions of the Delaware-Geoffrey Plan
shall constitute a good faith compromise and scttlement of all Claims, Interests, Causes of Action,
and controversies resolved pursuant to the Delaware—Geoffrey Plan.  All distributions made to
Holders of Allowed Claims and Interests in any Class are intended to be and shall be final. The
Settlement Parties are deemed to accept the Delaware-Geoffrey Plan with respect to any Claims
and Interests they hold, and any ballots submitted to the contrary by any such party shall be deemed
modified to acceptance.
| O Restructuring Transactions

96. On the Effective Date or as soon as reasonably practicable thereafter, the Debtors
shall take all actions to effectuate the Restructuring Transactions, including, without limitation,
the following: (a) the execution and delivery of appropriate agreements or other documents of
merger, amalgamation, consolidation, restructuring, conversion, disposition, transfer,
arrangement, continuance, dissolution, sale, purchase, or hiquidation containing terms that are
consistent with the terms of the Delaware-Geoffrey Plan and that satisfy the applicable
reguirements of applicable law and any other terms to which the applicable Entities may agree,
including the eontry by the Successor Entfities to the Geollrey Debiors and the Toys Delaware
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Debtors into transition and related service agreements; (b) the execution and delivery of
appropriate instruments of transfer, assignment (including intellectual property assignments,
including with the United States Patent and Trademark Office), assumption, or delegation of any
asset, property, right, lability, debt, or obligation on terms consistent with the terms of the
Delaware-Geoffrey Plan and having other terms for which the applicable parties agree; (c) the
filing of appropriate certificates or articles of incorporation, reincorporation, merger,
consolidation, conversion, amalgamation, arrangement, continuance, or dissolation pursoant to
applicable state or provincial law; (d)} creation of a Liquidating Trust or other Entities, foreign or
domestic; (e} the exchange of indebtedness of the Debtors held by the Prepetition Secured Term
Lenders (or by an entity formed by them) {or all or a portion of the Geoffrey Assets, and/or the
exchange of equity interests in an entity formed by the Prepetition Secored Term Lenders for all
or a portion of the Geoffrey Assets, with such equity interests distributed to the Prepetition Secured
Lenders as Delaware-Geoffrey Plan consideration and (f) all other actions that the applicable
Entitics determinge to be necessary or appropriate and consistent with the Delaware-Geoffrey Plan
and Confirmation Order, including forming new entities, incurring debts among such entities, and
making filings or recordings that may be required by applicable law in connection with the

Delaware-Geoffrey Plan.

G. Corporate Action
97. On the Effective Date or as soon thereafter as is reasonably practicable, all actions

contemplated by the Delaware-Geoffrey Plan shall be deemed authorized and approved by the

Bankruptcy Court in all respects, including, as applicable: (a) the implementation of the

Restructuring Transactions; (b) the Delaware Retention Structure; {(¢) the effectvation of the

Settlement Agreement; (b) the issuance and distribution of the New Equity Interests in the

Successor Entities; and (e) all other actions contemplated by the Delaware—Geotlrey Plan (whether
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to occur before, on, or after the Effective Date}. Upon the Effective Date, all matters provided for
in the Delaware~Geoffrey Plan involving the corporate structure of the Debtors and any corporate
action required by the Debtors or the applicable Swvccessor Entities in connection with the
Delaware—Geoffrey Plan shall be deemed to have occurred and shall be in effect, without any
requirement of further action by the Security holders, directors, or officers of the Debtors. On or
(as applicable) before the Effective Date, the appropriate officers of the Debtors shall be authorized
and (as applicable) directed to issue, execute, and deliver the agreements, documents, securities,
and instruments contemplated by the Delaware-Geoffrey Plan (or necessary or desirable to effect
the transactions contemplated by the Delaware—-Geolffrey Plan) in the name of and on behalf of the
Debtors, including any and all other agreements, documents, securities, and instruments relating
to the foregoing. The authorizations and approvals contemplated by Article IV.B of the Delaware—
Geoffrey Plan shall be effective notwithstanding any requirements under non-bankruptcy law.
H. Belaware-Geoftrey Plan Implementation Authorization

a8. The Debtors or the applicable Successor Entities, as the case may be, and their
respective directors, officers, mernbers, agents, and attorneys, financial advisors, and investmoent
bankers are authorized and empowered from and after the date hereof to negotiate, execute, issue,
deliver, implement, file, or record any contract, instrument, release, or other agreement or
document related to the Delaware-Geoffrey Plan, as the samc may be modified, amended and
supplemented, and to take any action necessary or appropriale to implement, effectuate,
consummate, or {urther evidence the Delaware—Geotirey Plan in accordance with its terms and the
terms hereof, or take any or all corporate actions authorized to be taken pursuant to the Delaware—
Geoffrey Plan or this Confirmation Order, whether or not specifically referred to in the Delaware—
Geoffrey Plan or any exhibit thereto, without further order of the Bankruptcy Court. To the extent

applicable, any or all such documents shall be accepted upon presentment by each of the respective

TRADEMARK
REEL: 007282 FRAME: 0360



Case 17-34665-KLP Doc 5746 Filed 11/21/18 Entered 11/21/18 13:14:51 Desc Main
Document  Page 44 of 148

state filing or recording offices and filed or recorded in accordance with applicable state law and
shall become effective in accordance with their terms and the provisions of state law. Pursuant to
section 303 of the General Corporation Law of the State of Delaware and any comparable
provision of the business corporation laws of any other state, as applicable, no action of the
Debtors’ boards of directors or the applicable Successor Entities will be required to authorize the
Debtors or the Successor Entitics, as applicable, to enter into, execute and deliver, adopt or amend,
as the case may be, any such contract, instrument, release, or other agreement or document related
to the Delaware—Geoffrey Plan, and following the Effective Date, each of the Delaware-Geof{rey
Plan documents will be a legal, valid, and binding obligation of the Debtors or Successor Entities,
as applicable, enforceable against the Debiors and Successor Entities in accordance with the
respective terms thereof.
L The Settlement Agreement

99. The Settlement Order shall remain in full force and effect, and its terms are
incorporated by reference herein and are an integral part of this Confirmation Order. The Debtors
and Successor Hnlities, as applicable, shall continue to fulfill their obligations thereunder.
g Separate Plans

100.  The Geoffrey Plan and the Toys Delaware Plan contained in the Delaware—
Geoffrey Plan are separate chapter 11 plans with respect to the Geoffrey Debtors and Toys
Delaware Debtors, respectively. This Confirmation Order approves each of these plans separately.
K. Cancellation of Notes, Instruments, Certificates, and Other Documents

101, On the Effective Date, except to the extent otherwise provided in the Delaware—
Geoffrey Plan, all notes, instruments, certificates, and other documents evidencing, or in any way
related to, Claims or Interests shall be canceled and the obligations of the Debtors or the applicable
Successor Entities thereunder or in any way related thercto shall be released. settled, and
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compromised; provided, however, that, notwithstanding Confirmation or the occurrence of the
Effective Date, any credit document or agreement that governs the rights of the Holder of a Claim
or Interest shall continue in effect solely for the purposes of (a) allowing Holders of Allowed
Claims to receive distributions under the Delaware—Geoffrey Plan, (b) allowing the Secured Term
Loan B Facility Agent and 8.75% Unsecured Notes Indenture Trustee to make distributions to
holders of Secured Term Loan B Facility Claims and holders of the 8.75% Unsecured Notes
Claimns pursuant to the Secured Term Loan B Credit Agreement and the indenture or bond
agreement under which the 8.75% Uusecured Notes Indenture Trustee serves, as applicable,
{c) preserving the Secured Term Loan B Facility Agent’s and 8.75% Unsecured Notes Indenture
Trustee’s rights to compensation and indemnification under cach of the applicable Secured Term
Loan B Credit Agreement and indentures or bond agreements, as applicable, as against any mouney
or property distributable or allocable to Holders of Secured Term Loan B Facility Claims 8.75%
Unsecured Notes Claims, including, without limitation, the 8.75% Unsecured Notes Indenture
Trustee’s rights to maintain, enforce, and exercise its charging liens against such money or
properly, (d) permitting the Secured Term Loan B Faciliy Agent and 8.75% Unsecured Notes
Indenture Trustee to appear in the Chapter 11 Cases or in any proceeding in the Bankruptcy Court
or any other court, {e) allowing the Secured Term Loan B Facility Agent and 8.75% Unsecured
Notes Indenture Trustee to enforce any obligations owed to each of them under the Delaware—
Geoffrey Plan and, as applicable, the Settlernent Agreement, and take any actions conteroplated of
them by the Delaware—Geoffrey Plan and, as applicable, Settlement Agreement, and (f) allowing
the Secured Term Loan B Facility Agent and 8.75% Unsecured Notes Indenture Trustee to assert
any other right, privilege, benefit, or protection granted to it under the relevant credit agrecment,

indenture or related documentation.

4
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L. Transition Services

102.  On the Effective Date, all assets, contracts, resources, or any other personal
property necessary fo implement the Transition Services will vest in the applicable Successor
Entities. The Successor Entities are authorized to provide all of the Transition Services, as set
forth in any applicable Transition Service Agreements approved by the Court. The applicable
Successor Entity shall cooperate with Geoffrey and the Ad Hoc Group of Term B-4 Lenders to
provide Transition Services {o the Geoffrey Deblors il the Ad Hoc Group of Term B-4 Lenders
determine that the Geoffrey Debtors require Transition Services after the Effective Date. For the
avoidance of doubt, notwithstanding anything contained herein, and except as otherwise provided
in prior Bankruptcy Court Orders, the Successor Entities shall have no obligation to provide
Transition Services absent an agreement among the applicable parties and any necessary approval
by the Bankruptcy Court or as contemplated in paragraphs 124 or 126 below. The Debtors,
Successor Entities, and/or the Liquidating Trustee have no obligation to enter into any additional
transition services agreements and will have sole discretion to determine whether such further
agreements are in their best interests.
M. Wind Down and Dissolution

103, On and after the Effective Date, the applicable Successor Entity shall have the
power and authority to take any action necessary to wind down and dissolve the Toys Delaware
Debtors. The applicable Successor Entity shall (a) cause the Debtors to comply with and abide by
the terms of the Seitlement Agreement and the Non-Released Claims Trust Agreement, as
applicable, (b) at the appropriate time, file for each of the Debtors, a certificate of dissolution,
together with all other necessary corporate and company documents, to effect the dissolution of
the Debtors under the applicable laws of their state of incorporation or formation (as applicable),
{¢) complete and {ie all final or otherwise required federal, state, and local tax retorns for each of

46

TRADEMARK
REEL: 007282 FRAME: 0363



Case 17-34665-KLP Doc 5746 Filed 11/21/18 Entered 11/21/18 13:14:51 Desc Main
Document  Page 47 of 148

the Debtors, and pursuant to section 505(b) of the Bankruptcy Code, request an expedited
determination of any unpaid tax hability of such Debtor or its Estate for any tax incurred during
the adroinistration of such Debtor’s Chapter 11 Case, as determined under applicable tax laws, (d)
reconcile (and if appropriate object to or settle) Claims against the Debtors in consultation with
the Claims Oversight Representative, and (e} take such other actions as the Successor Entities may
determine to be necessary or desirable to carry out the purposes of the Delaware-Geoffrey Plan.
The filing by the applicable Successor Entity of any Debtor’s certificate of dissolution shall be
authorized and approved in all respects without further action under applicable law, regulation,
order, or rule, including any action by the stockholders, members, board of directors, or board of
managers of each such Debtor. Solely to the extent and subject to the limitations provided in the
Settlement  Agreement, the Delaware—Geoffrey Plan, and the Confirmation Order.
Notwithstanding anything in the Delaware—Geoffrey Plan to the contrary, the applicable Successor
Entities will make or cause to be made all distributions under the Delaware-Geoffrey Plan other
than those distributions made by the Debtors on the Effective Date or by the Non-Released Claims
Trust.

N, Approval of Consents and Authorization to Take Acts Necessary to Implement
Delaware—Geoffrey Plan

104, This Confirmation Order shall constitute all authority, approvals, and consents
required, if any, by the laws, rules, and regulations of all states and any other governmental
authority with respect to the implementation or consumimation of the Delaware—-Geoffrey Plan and
any documents, instruments, or agreements, and any amendments or modifications thereto, and
any other acts and transactions referred to in or contemplated by the Delaware—Geoffrey Plan, the
Settlement Agreement, the Plan Supplement, the Disclosure Statement, and any documents,

instruments, securities, or agreements, and any amendments or modifications thereto.
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. The Releases, Injunction, Exculpation, and Related Provisions Under the Belaware—~
Geoffrey Plan

105, The foliowing releases, injunctions, exculpations, and related provisions set {orth
in Article VI of the Delaware-Geoffrey Plan are incorporated herein in their entirety, are hereby
approved and authorized in all respects, are so ordered, and shall be immediately effective on the
Etfective Date without further order or action on the part of this Court or any other party:

3. Debior Release

106. Pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable
consideration, on and after the Effective Date, each Released Party shall be deemed released
and discharged by the Debtors and the reorganized Debtors, and their estates from any and
all claims and Causes of Action, including any derivative claims asserted on behalf of the
Debtors, that the Debtors or the reorganized Debtors, or their estates would have been legally
entitled to assert in their own right (whether individually or collectively) or on behalf of the
holder of any Claim or Interest, or that any Holder of any Claim or Interest could have
asserted on behall of the Debtors, based on or relating to, or in any manner arising from, in
whole or in part:

{a) the Debtors or the Debtors’ in- or sut-ef-court restructuring efforts, intercompany
transactions, the formulation, preparation, dissemination, negotiation, or filing of any

documents related to the Restructuring;

(b} any contract, instrument, release, or other agreement or documeni (including
providing any legal opinion requested by any entity regarding any transaction,
contract, instrument, document, or other agreement contemplated by the Delaware-
Geoffrey Plan or the reliance by any Released Party on the Delaware-Geoffrey Plan

or the Confirmation Order in lieu of such legal opinion) creaied or entered info in
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connection with the Restructuring, the Disclosure Siatement, or the Delaware-

Geoffrey Plan;

{¢) the chapter 11 cases, the Disclosure Statement, the Delaware-Geoffrey Plan, the filing
of the chapter 11 cases, the pursuit of Confirmation, the pursuit of Consummation,
the administration and implementation of the Delaware-Geolfrey Plan, including the
issuance or distribution of securities pursuant to the Delaware-Geoftrey Plan, or the
distribution of property under the Delaware-Geoffrey Plan or any other related

agreement;

{d) all claims and Causes of Action, il any, against Administrative Claim Holders
{including, without Hmitation, the merchandise vendors) that do not opt out of the
Administrative Claims Distribution Pool? including from (a) all claims or Causes of
Action relating to credits, rebates, advertising incentives, and like items, and (b) any
claims for disgorgement or claw-back of any payments made on account of trade
agreements or S03(bH9) claims, provided that any claims described in clause (a) of this
paragraph relating to credits, rebates, advertising incentives, and like iftems, may be
asserted in a defensive manner as off-sets o the claims of merchandise vendors in the
claims reconciliation procedures set forth herein and in the Final North American
BIP Amendment Order (or in any litigation in the event of a challenge to the

reconciliation);

* The Debtors reserve the right to reconcile the claims asserted by merchandise vendors based on trade allowances,

credits or other trade agreements, and all merchandise vendors reserve and retain the right to challenge any such
claim by the Debtors.
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{e) the negotiation, implementation, or terms of the Settlement Agreement and related

term sheei;

() the negotiation, implementation, terms, or amendments {o the DIP Facilities or DIP

Orders prior to or during the Chapter 11 Cases;

{g) (i) the transactions undertaken by the Sponsors in relation to the acquisition of the
interests in Toys Inc., or (ii) any and ali reflinancing transactions or sale transactions
related to the equily or assets of the Debtors undertaken, approved, planned, or
implemented by any of the Sponsors and/er the Debtor’s managers, officers,

directors, and employees, as applicable; or

{h) any other act or omission, transaction, agreement, event, or other occurrence taking

piace on or before the Effective Date relating to any of the foregoing.

The Debtors shall also waive and release any Claims or Causes of Action relating io
credits, rebates, advertising incentives, and like items against Holders of General Unsecured
Claims, provided that the Debtors reserve the right to reconcile any asserted General
Unsecured Claims based on such Claims or Causes of Action; provided, further, for the
avoidance of doubt, nothing in this Section shall apply to any Intercompany Claim or Cause

of Action.

For the avoidance of doubt and notwithstanding the foregoing, nothing in this Section
or the Delaware-Geoffrey Plan shall release any Non-Released Claims, any D& O Claims, or
any claims of the Geoffrey Debtors against the D&O Parties. Notwithstanding anything to
the contrary, the releases set forth in this Section do not release (i) any post-Elfective Date

pbligations of any party or Entity under the Delaware-Geofirey Plan or any document,
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instrument, or agreement (including those set forth in the Plan Supplement) executed to
implement the Delaware-Geelfrey Plan or (ii) any Intercompany Claims or Causes of Action
(including any claims or Causes of Action of any of the Geoffrey Debiors against Toys

(Labuan) Helding Limited or any of its direct or indirect subsidiaries).

b. Releases of Avoidance Actions by the Debiors

107.  On and after the Effective Date, the Debtors waive, release and discharge any
and all Aveidance Actions against all Released Parties, and each Avsidance Action Released
Party, provided, however, that, for the avoidance of doubt, nothing in this Section or the
Delaware—Geoflrey Plan shall release any Non-Released Claims, any D&O Claims, or any
claims of the Geoffrey Debtors against the D& O Parties, or against any direct or indirect
subsidiaries of Toys Inc.

c. Release by Holders of Claims or Interests.

108. As of the Effective Duate, in addition to the releases in the Settlement
Agreement, each Releasing Party is deemed to have released and discharged each Debtor,
reorganized Debtor, and other Released Party from any and all claims and Causes of Action,
including any derivative claims asseried on behalf of the Debtors that such entity would have
been legally entitled to assert (whether individually or cellectively), based on or relating to,
or in any manper arising from, in whele or in pari, and solely to the extent relating {o the
Debtors:

{a) the Debtors or the Debiors’ in- or out-of-court restructuring efforts, intercompany
transactions, the formulation, preparation, dissemination, negotiation, or filing of any

documenis related to the Restructuring;
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(b} any contract, instrument, release, or other agreement or document (including
providing any legal opinion requested by any entity regarding any transaction,
contract, instrument, document, or other agreement contemplated by the Delaware—
Geoffrey Plan or the reliance by any Released Party on the Delaware—Geofirey Plan
or the Confirmation Order in lieu of such legal opinion) created or entered into in
connection with the Restructuring, the Disclosure Statement, or the Delaware-

Geoffrey Plan;

{¢) the chapter 11 cases, the Disclosure Statement, the Delaware-Geoffrey Plan, the filing
of the chapter 11 cases, the pursuit of Confirmation, the pursuit of Consummation,
the adminisiration and implementation of the Delaware-Geelfrey Plan, including the
issuance or distribution of securities pursuant to the Delaware-Geoffrey Plan, or the
distribution of property under the Delaware-Geoffrey Plan or any other related

agreement;

{d) any claims against the DIP Lenders or the Prepetition Secured Term Lenders that
any party could seek to assert on behalf of any estate, including Toys Delaware, and
based on any theory, including fraudulent transfer, preference, section 506(c) of the

Bankruptcy Code, or section 552(b) of the Bankrupicy Code;

{¢) the negotintion, implementation, or terms of the Settlement Agreement and related
term sheet;
() the negotiation, implemeniation, terms, or amendments {o the DIP Facilities or DIP

Orders prior to or during the Chapter 11 Cases;
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{g) (1) the transactions undertaken by the Sponsors in relation to the acquisition of the
interests in Toys Inc., or (ii) any and ali refinancing transactions or sale transactions
related to the equily or assets of the Deblors undertaken, approved, planned, or
implemented by any of the Sponsors and/or the Debtor’s managers, officers,

directors, and emplovees, as applicable; or

{h} any other act or omission, transaction, agreement, event, or other occurrence taking

place on or before the Effective Date relating to any of the foregoing.

For the aveidance of doubt, nothing in this Section or the Delaware-Geostirey Plan
shall release any Non-Released Claims, any D&O Claims, or any claims of the Geoffrey
Debtors against the D&O Parties. Notwithstanding anything (o the contrary, the releases set
forth in this Section do not release (i} any post-Kifective Date obligations of any party or
entity under the Delaware-Geotirey Plan or any document, instrument, or agreement
(including those set forth in the Plan Supplement) executed to implement the Delaware-
Geolfrey Plan or (i) any Intercompany Claims or Causes of Action (including any claims or
Causes of Action of any of the Geoffrey Debtors against Toys (Labuan) Helding Limited or

any of its direct or indirect subsidiaries).’

Notwithstanding anything (o the contrary in the Delaware-Geoffrey Plan, the
allocation by and among Prepetition Secured Term Lenders of any recoveries and/or value
from Wayne Real Estate Parvent Company, LLC shall not be affected or altered by the terms
of the Delaware-Geoffrey Plan, and all arguments of the Prepetition Secured Term Lenders

regarding such allocation are hereby expressly reserved.

*  For the avoidance of doubt, Intercompany Claims or Causes of Action against a Debtor hereunder shall be

afforded the treatment set forth in the Delaware—Geoffrey Plan.
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d. Exculpation

109.  Except as otherwise specifically provided in the Delaware-Geoffrey Plan, no
Exculpated Party shall have or incur, and each Exculpated Party is hereby released and
exculpated [rom any cause of action for any claim related to any act or omission in connection
with, relating te, or arising out of, the chapter 11 cases of the Debtors, the formulation,
preparation, dissemination, negotiation, filing, or termination of the any decuments related
to the Settlement Agreement, the related term sheet, the Restructuring, and related
prepetition {ransactions, the Disclosure Statement, the Delaware—Geoffrey Plan, or any
Restructuring transaction, contract, instrument, release or other agreement or document
(including providing any legal opinion requested by any entity regarding any transaction,
contract, instrument, document, or other agreement contemplated by the Delaware-
Geollfrey Plan or the reliance by any Exculpated Party on the Delaware—Geofllrey Plan or
the Confirmation Order in lieu of such legal opinion) created or entered into in connection
with the Disclosure Statement, the Delaware-Geoffrey Plan, the DIP Facilities, the filing of
the chapter 11 cases of the Debtors, the pursuit of Confirmation, the pursuit of
Consummation, the administration and implementation of the Delaware-Geofifrey Plan,
including the issuance of securities pursuant te the Delaware-Geoffrey Plan, or the
distribution of property under the Delaware-Geoflrey Plan, or any other related agreement,
except for claims related to any act or emission that is determined in g {inal order to have
constituted actual fraud, willlul misconduct, or gross negligence, but in all respects such
entities shall be entitled {o reasonably rely upon the advice of counsel with respect to their
duties and respensibilities pursuant to the Delaware-Geoffrey Plan. The Exculpated Parties
have, and upon completion of the Delaware-Geollrey Plan shall be deemed to have,
participated in good faith and in compliance with the applicable laws with regard to the
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solicitation of, and distribution of, consideration pursuant fo the Delaware-Gesfirey Plan
and, therefore, are not, and on account of such distributions shall net be, liable at any time
for the violation of any applicable law, rule, or regulation governing the solicitation of
acceplances or rejections of the Delaware-Geoffrey Plan or such distributions made
pursuant {o the Delaware-Geoffrey Plan. Notwithstanding anything to the contrary, the
following shall not be released or exculpated by this Confirmation Order or the Delaware-
Geoffrey Plan: (1) Intercompany Claims or Causes of Action,® and (if) “Non-Released
Claims”, “D&0O Claims,” and the Claims as against the “D&O Parties” by the Toys
Delaware Debtors or Geoffrey Debtors, in respect of which the Settiement Agreement shail
contrel over this provision in all respects, with respect to the parties thereto. For the
avoidance of doubt, these exculpation provisions shall exculpate all Exculpated Parties of
any liability otherwise arising out of any action itaken in their capacity as or acting for
fiduciaries of the Debtors’ estates or any other party in inferest.

. Injunction

110.  Except as otherwise expressly provided in the Delaware-Geoffrey Plan or for
obligations issued or reguired to be paid pursuant to the Delaware-Geoffrey Plan or the
Confirmation Order, all entities that have held, hold, or may hold claims or interests that
have been compromised, settled, or released, or are subject to exculpation pursuant to the
Delaware—Geoffrey Plan, are permanently enjoined, from and after the Effective Date, from
taking any of the following actions against, as applicable, the Debtors, the reorganized

Debtors, the Non-Released Claims Trusi, Non-Released Claims Trust Manager,

¢ For the avoidance of doubt, Intercompany Claims or Causes of Action against a Debtor hereunder shall be
afforded the treatment set forth in the Delaware—Geoffrey Plan.

j]
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Non-Released Claims Trust Oversight Committee or any of the other Released Parties:
(i) commencing or continuing in any manner any action or other proceeding of any kind on
account of or in connection with or with respect to any such claims or interests; (i) enforcing,
attaching, collecting, or recovering by any manner or means any judgment, award, decree,
or order against such entities on account of or in connection with or with respect to any such
claims or interesis; (iii) creating, perfecting, or enforcing any lien or encumbrance of any
kind against such entities or the property or the estates of such entities on account of or in
connection with or with respect to any such claims or interests; (iv) asserting any righi of
setoff, subrogation, or recoupment of any kind against any obligation due from such entities
or against the property of such entities on account of or in connection with or with respect
to any such claims or interests unless such entity has timely asserted such setoff right in a
document filed with the Bankrupicy Cowrt explicitly preserving such setoff, and
noiwithstanding an indication of a claim or interest or otherwise that such entity asserts, has,
or intends to preserve any right of setoff pursuant to applicable law or otherwise; and (v)
commencing or continuing in any manner any action or other proceeding of any kind on
account of or in connection with or with respect to any such claims or interests released or
settled pursuant to the Delaware-Geoffrey Plan.

P. Assumption and Cure of Executory Centracts and Unexpired Leases

111, The provisions governing the treatment of Executory Contracts and Unexpired
Leases set forth in Article V of the Delaware-Geoffrey Plan (including the procedures regarding
the resolution of any and all disputes concerning the assumption or rejection, as applicable, of such
Executory Contracts and Unexpired Leases) shall be and hereby arc approved in their entirety.

112, For the avoidance of doubt, on the Effective Dale, except as otherwise provided
herein, all Executory Contracts or Unexpired Leases shall be deemed rejected in accordance with
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the provisions and requirements of sections 365 and 1123 of the Bankruptcy Code, other than the
following: (a) those that previously were assumed or rejected by the Debtors; (b) those that are
identified on the Assumed Executory Contract and Unexpired Lease List; (¢) those that are the
subject of a motion to assume Executory Contracts or Unexpired Leases that is pending on the
Confirmation Date; (d) any remaining third party licenses and franchise agreements of the
Geoffrey Debtors not sold as part of the Geoffrey Transaction; (e} those that are part of transition
services approved by the Baokrupicy Court, which will be deemed rejected at the termination of
such services; or (f} those that are a D&O Liability lnsurance Policy, a Chubb Insurance Contract,
or a Zurich Insurance Contract. The assumption of the Executory Contracts and Unexpired Leases
set forth on the Assumed Executory Contracts and Unexpired Leases List, annexed as Exhibit A
to the First Plan Supplement and as amended puorsuant to Exhibit A (o the Second Plan Supplement,
on the terms provided therein and in Article V of the Delaware—Geoffrey Plan 1s hereby authorized
and approved pursuant to sections 365(a) and 1123 of the Bankruptcy Code.

113.  Each Executory Contract and Unexpired Lease assumed pursuant to Article V.A of
the Delaware—Geoffrey Plan or by any order of the Bankruptey Court but has not been assigned (o
a third party before or on the Confirmation Date shall revest in and be fully enforceable by the
Debtors and the Successor Entities, as applicable, in accordance with its terms, except as such
terms are modified by the provisions of the Delaware-Geoffrey Plan or any order of the
Bavkrupicy Court authorizing and providing for its assumption under applicable federal law.
Notwithstanding anything to the contrary in the Delaware—Geoflfrey Plan, the Debtors, may alter,
amend, modify, or supplement the schedules of Executory Contracts and Unexpired Leases
identified in Article V of the Delaware-Geoffrey Plan and in the Plan Supplement at any time

through and including ninety (90) days after the Effective Date (or such later date as provided in
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the event of any objection by a counterparty to an Executory Contract or Unexpired Lease to the
amount of any Cure Obligation or other matter relating to the proposed assurnption and
assignment).

114, Unless a party to an Executory Contract objects to the cure amounts identified in
the Plan Supplement and any amendments thereto, as applicable, the Debtors shall pay the Cure
Obligation in Cash on or after the Effective Date, subject {o the himitation contained in the
Delaware—Geoffrey Plan and this Confirmation Order, and such payment shall be deemed to
satisfy section 365(b)}(1) of the Bankruptcy Code. Any disputed cure amounts shall be determined
in accordance with the procedures set forth in Article V.B of the Delaware-Geoffrey Plan and
applicable bankruptcy and nonbankruptcy law. Assumption of any Executory Contract or
Unexpired Lease pursuant to the Delaware—Geoffrey Plan, or otherwise, shall result in the full
release and satisfaction of any Claims or defaults, subject to satisfaction of the Cure Obligations,
whether monetary or nonmonetary, including defaults of provisions restricting the change in
control or ownership interest composition or other bankruptey-related defaults, arising under any
assumed Executory Coniract or Unexpired Lease at any time before the BEffective Date of
assumption or assignment. Anything in the Schedules and any Proofs of Claim Filed with respect
to an Executory Contract or Unexpired Lease that has been assumed and assigned shall be deemed
disallowed and expunged. without further notice to or action, order, or approval of the Bankruptey
Court or any other Entity.

115.  Nothing in this Confirmation Urder shall authorize the Debtors to assume, assume
and assign, transfer, or share use of any agreement between the Debtors, on the one hand, and
Oracle America, Inc., successor to Art Technology Group, Inc., Endeca Technologies, Inc., Taleo

Corporation, Retek, Inc., and Maxymiser, Inc. and/or us affiliate Oracle Credyt Corporation
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{collectively, “Oracle™), on the other hand (each an “QOracle Agreement’), unless the Debtors

(a) describe adequately cach Oracle Agreement, (b) obtain Oracle’s prior written consent, (¢) cure
any default under the Oracle Agreement, and (d) keep payment on the Oracle Agreement current.
Nothing in this Confirmation Order shall authorize the use of any Oracle Agreement that is
inconsistent with the relevant license grant, including but not limited to exceeding the number of
authorized users, shared use, or license splitting, absent Oracle’s express prior written consent.
116. Notwithstanding anything to the confrary in the Delaware—Geoflrey Plan and this
Confirmation Ovder, the assumption and assignment of the FExecutory Contracts with

counterparties HCL America, Inc. and HCL Technologies LTD (the “HCL Executory Contracts”;

HCL America, Inc. and HCL Technologies LTD, together, “HCL”) includes all unexpired HCL
Executory Contracts and all modifications, amendments, supplements, restatements, schedules, or
other agreements that in any manner affect such HCL Executory Contracts, except for the
Mainframe SOW (as defined in HCL’s Limited Objection and Reservation of Rights {Docket
No. 5143}, which is being rejected. For the avoidance of doubt, Service Agreement No. 35 and
the amendments thereto have not expired and shall be assumed. Tn addition to the proposed cure
amount set forth in either (a) the Assumed Executory Contracts and Unexpired Leases List
submitted with Fourth Plan Supplement or any amendment thereto or (b) any Successful Bidder
Notice that may be issued in connection with the sale of the Shared Services Business, the Debtors
and/or assignee of such assumed HCL Executory Contracts shall also (a) pay when due in the
normal course of business all post-petition amounts doe under such assumed HCL Executory
Contracts and {b) be deemed to have assumed any and all obligations to HCL under the assumed
HCL Executory Contracts, including but not limited to the obligations in the Master Services

Agreement (dated October 7, 2008) to inderonity HCL against all Claims (as defined in the Master
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Services Agreement} for Toys Delaware’s tax liabilities, if any, as set forth in Section 4.2 of the
Master Services Agreement, whether accrued pre- or post-petition and whether or not a proof of
claimo was {iled io counection therewith, pursuant to Paragraphs 4.2 and 14.1¢(h) of such Master
Services Agreement.

Q. Rejection of Executory Coniracts and Unexpired Leases

117, The rejection of the Executory Contracts and Unexpired Leases set forth on the
Rejected Executory Contracts and Unexpired Leases List, annexed as Exhibit B to the Second Plan
Supplement or any Executory Contracts and Unexpired lLeases deemed rejected uwnder the
Delaware-Geoffrey Plan, is hereby authorized and approved pursuant to sections 365(a) and 1123
of the Bankruptcy Code. The Plan Supplement constituted sufficient notice of the rejection of the
store leases listed thereon. Unless otherwise provided by a Final Order of the Bankruptcy Court,
all Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts or
Unexpired Leases, pursuant to the Delaware—Geoffrey Plan or this Confirmation Order, if any,
must be filed with the Bankruptey Court within thirty (30) days after the later of {(a) the date of
entry of an order of the Bankruptcy Court (including this Confirmation Order) approving such
rejection, (b} the Effective Date of such rejection, or (¢} the Effective Date.

118.  Rejection or repudiation of any Executory Contract or Unexpired Lease pursuant
to the Delaware-Geoffrey Plan or otherwise shall not constitute a termination of preexisting
obligations owed (o the Debtors under such contracts or leases. Notwithstanding any
nonbankruptcy law to the contrary, the Debtors or the Successor Entities, as applicable, expressly
reserve and do not waive any right to receive or any continuing obligation of a counterparty to
provide warrantics or continued maintenance obligations on goods previously purchased or
services previously received by the contracting Debtors or the Successor Entities, as applhicable,
from counterparties to rejected or repudiated Executory Contracts or Unexpired Leases.
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119, The Debtors and Winston-Salem Retail Associates, L.P. (“Winston”) have resolved
the objection filed at Docket No. 4591, Prior to the bankruptcy filing, Winston and Toys
Delaware’s predecessor in interest Toys “R” Us, Inc.” were each 50% partners in ZT-Winston-

Salem Associates, a North Carolina general partnership (the “Winston-Salem Partpership™)

pursuant o that certain ZT-Winston-Salem Joint Venture Agreement dated April 25, 1988 (as
amended, the “JV_Agreement™).

120.  Toys Delaware may not assume and assign Toys Delaware’s non-economic rights,
including any management or membership rights, in the Winston-Salem Pastnership or under the
IV Agreement. To the extent the Debtors propose to assume and assign Toys Delaware’s
economic rights, responsibilities, and obligations, Toys Delaware shall file a motion with the
Bankrupicy Court to approve such assumption and assignment of Toys Delaware’s economic
rights, responsibilities, and obligations and the assumption and assignment shall be subject to
approval by Final Order of the Bankruptcy Court. Winston retains all of its rights, including but
not limited to its rights under the IV Agreement and its right of first refusal and to object to any
assumption and assignment of Toys Delaware’s economic rights, responsibilities, and obligations;
provided that the Debtors and parties-in-interests shall retain to the same extent all of their rights
related thereto.

R. Post-Petition Contracts and Leases

121, Contracts and leases entered into after the Petition Date by any Debtor shall be

deemed terminated by the Toys Delaware Debtors and the Geoffrey Debtors, as applicable on the

Effective Date, unless otherwise provided in the Delaware-Geoffrey Plan or any documents

7

For avoidance of doubt, this is referring to the Toys “R” Us, Inc. that formally changed its name to Tovs Delaware
in December 1995.
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effectuating the Delaware-Geoffrey Plan. Such contracts and leases shall be of no force and effect.
Any claims arising from the termination shall be made on or before the applicable Administrative
Claims Bar Date.

5. The Shared Services Business and I'TASSA

122. Any objections to or reservations of rights regarding the distribution of the Shared
Services Business to the Term B Lenders pursuant to the Delaware-Geoffrey Plan and this
Contirmation Order and/or the related relief granted herein that have not been withdrawn, waived,
or settled or not otherwise resolved pursuant to the terms of this Confirmation Order, are hereby
denied and overruled on the merits with prejudice. All Holders of Claims or other parties-in-
intercst that fatled to timely object or withdrew their objections to the Delaware-Geoflrey Plan are
deemed to consent to the reliet granted herein for all purposes.

123, Any objections to or reservations of rights regarding the rejection of the ITASSA
pursuant to the Delaware-Geofirey Plan and this Confirmation Order and/or the related relief
granted herein that have not been withdrawn, waived, or settled or not otherwise resolved pursuant
to the terms of this Confirmation Order, are hereby denied and overruled on the merits with
prejudice. All Holders of Claims or other parties-in-interest that failed to timely object or withdrew
their objections to the Delaware-Geoflrey Plan are deemed to consent to the relief granted herein
for all purposes.

124, Notwithstanding the rejection of the I'TASSA, if and ounly if the Debiors’ Asian
affiliates (including the Asia JV and its subsidiaries) have met and are continuing to meet all of
their respective obligations under the ITASSA (including without limitation payment in full of ali
outstanding invoices and amounts due (including without limitation unpaid invoices dated May S,
2018, totaling in the aggregate $10,054,921, less any amounts previously paid on account thereof)

and staying current on all new obligations thereunder, in each case without setoff, recoupment,
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adjustment on account of any “true ups,” or any adjustment of any other kind), the Debtors and,
as applicable, their Successor Entitics shall continue to perform their obligations solely with
respect to current services under the TTASSA until the earliest oft (a) the effective date of the Tay
Plan or any other plan of reorganization for Toys Inc. or the Taj Debtors, (b) the legal separation
of the Asian joint venture business from Toys Inc. by any other means, including sale, foreclosure
or otherwise, or (¢} April 30, 2019, For the avoidance of doubt, nothing in this paragraph shall be
deemed or construed as an approval of an assumption of the TTASSA pursuant to section 365 of
the Bankruptcy Code or otherwise.

125.  Notwithstanding the relief granted herein and any action taken pursuant to such
relict, nothing in this Confirmation Order shall be deemed (a) an admission as to the vahidity,
priority, or arnount of any particular claim against any Debtor entity, (b) waive the Debiors’ orany
right to dispute any particular claim on any grounds, (¢} a promise or requirement to pay any
particular claim, or (d) an implication or admission that any particular claim against the Debtors
is of the type specified or defined under the Delawarc—-Geoffrey Plan, (e) a request or authorization
o assume any agreement or confract pursuant to section 365 of the Bankrapicy Code, or (f) a
waiver or Hmitation on the Debtors” rights under the Bankruptcy Code or applicable law. Any
payment made in accordance with performing obligations under ITASSA and pursuant to this
Confirmation Order should not be construed as an admission as to the validity, priority, or amount
of any particular claim agaiost the Debtor or a waiver of the Debtors” right to subsequently dispute
such claim.

126. For the avoidance of doubt, nothing herein shall require the Debtors or their
Successor Entities, as applicable, to perform any services that are not currently provided under the

ITASSA. Notwithstanding the separation of the Asia and other regional businesses from
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Toys Inc., the Debtors and their Successor Entities, as applicable, shall remain liable to continue
to provide services to the Debtors’ former affiliates under all current Transition Services
Agreements, subject to the terms thereof. This Bankruptcy Court shall retain jurisdiction with
respect to all matters arising from or related to the Shared Services Business, the ITASSA, and the
Transition Services Agreements.
T. Provisions Geverning Distributions

127, The distribution provisions of Article VI of the Delaware—Geoflrey Plan shall be
and hereby are approved in their entirety. Except as otherwise set forth in the Delaware—Geoffrey
Plan or this Confirmation Order, the Debtors or Successor Entities, as applicable, shall make all
distributions required under the Delaware-Geoffrey Plan. The timing of distributions required
under the Delaware—-Geoffrey Plan or this Confirroation Order shall be made 1o accordance with
and as sel forth in the Delaware—-Geoffrey Plan, the Settlement Agreement, or this Confirmation
Order, as applicable.
U. Release of Liens

128.  Except as otherwise specifically provided in the Delaware-Geoffrey Plan, this
Confirmation Order, the Sctilement Agreement, or in any contract, instrument, release, or other
agreement or document created pursuant to the Delaware—Geoffrey Plan, on the Effective Date
and concurrently with the applicable distributions made pursuant {o the Delaware-Geoffrey Plan
and, in the case of a Secured Claim, satisfaction in full of the portion of the Secured Claim that is
Allowed as of the Effective Date, all mortgages, deeds of trust, Liens, pledges, or other security
interests against any property of the Estates shall be fully released, settled, and compromised and
all rights, titles, and interests of any Holder of such mortgages, deeds of trust, Liens, pledges, or

other security interests against any property of the Estates shall revert to the Debtors.
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Y. Post-Confirmation Notices and Bar Dates
129.  In accordance with Bankruptcy Rules 2002 and 3020(c), no later than ten (10}
Business Days after the Effective Date, the Successor Enfities roust cause notice of Conlirmation

and the occurrence of the Effective Date (the “Notice_of Confimmation”™) to be served by United

States mail, first-class postage prepaid, by hand, by overnight courier service, or by electronic
service to all parties served with the Confirmation Hearing Notice; provided that no notice or
service of any kind shall be reguired to be mailed or made upon any Entity to whom the Debtors
mailed a Confirmation Hearing Notice but received such notice returned marked as “undeliverable
as addressed,” “moved, left no forwarding address,” “forwarding order expired,” or similar
language, unless such Entity has informed the Debtors in writing of or the Debtors are otherwise
aware of such Entity’s new address. For those parties receiving electronic service, {iling on the
docket is deemed sufficient to satisfy such service and notice requirements.

130.  To supplement the notice procedures described in the preceding sentence, no later
than ten (10) Business Days after the Effective Date, the Successor Entities must cause the Notice
of Confirmation, modified for publication, to be published on one occasion in the national edition
of USA Today and the Richmond Times Dispatch. Mailing and publication of the Notice of
Confirmation in the time and manner set forth in this paragraph will be good, adequate, and
sufficient notice under the particular circumstances and in accordance with the reguirements of
Bavkrupicy Rules 2002 and 3020(c). No {urther notfice is necessary.

131.  The Notice of Confirmation will have the effect of an order of the Bankrupicy
Court, will constitute sufficient notice of the entry of this Confirmation Order to filing and
recording officers, and will be a recordable instrument notwithstanding any contrary provision of

applicable non-bankrupicy law.
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132. Except as otherwise provided in the Delaware-Geofirey Plan, requests for payment
of Administrative Claims must be Filed no later than the Administrative Claims Bar Date. Holders
of Administrative Clairos that are required to File and serve a request for such payment of such
Administrative Claims that do not file and serve such a request on or before the Administrative
Claim Bar Date shall be forever barred, estopped, and enjoined {rom asserting such Administrative
Claims against the Debtors, any purchasers of their assets, or their respective property, and such
Administrative Claims shall be deemed compromised, settled, and released as of the Effective
Date.

W. Motice of Subsequent Pleadings

133, Except as otherwise provided in the Delaware-Geoffrey Plan or in this
Confirmation Order, notice of all subsequent pleadings in the Chapter 11 Cases after the Effective
Date will be himited to the following parties: (a) the Successor Hntities and their counsel; (b) the
U.S. Trustee; (¢} the Settlement Parties, {d) any party known to be directly affected by the relief
sought by such pleadings; and {(¢) any party that specifically requests additional notice in writing
to the Debtors or Reorganized Debtors, as applicable, or files a request for notice under Bankruptey
Rule 2002 after the Effective Date. The Notice and Claims Agent shall not be required to file
updated service lists.

X. Securities Law Exemptions

134, Notwithstanding anything to the contrary in this Confirmation Order or the
Delaware—Geoffrey Plan, to the maximum extent provided by section 1145 of the Bankrupicy
Code, applicable provisions of the Securities Act and other applicable non-bankruptcy law, the
offering, issuance, and distribution of the New Equity Interests in Toys NewCo, any other
Successor Entity or newly-formed entity whose equity interests are distributed to Holders of
Claims under the Delaware—Geoffrey Plan, the Geoffrey Equity Pool, and if the Delaware
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Retention Structure is used, Reorganized Toys Inc. under the Delaware—-Geofirey Plan shall be
exempt (except with respect to an entity that is an “underwriter” as defined in subsection (b) of
section 1145 of the Bankruptcy Code), pursuant to section 1145 of the Bankruptcy Code, without
further act or action, from registration under (a) the Securities Act, and all rules and regulations
promulgated thereunder and (b} any state or local law requiring registration for the offer, issuance,
or distribution of securitics. Each of the foregoing securities (a) is not a “restricted security” as
defined in Rule 144(a)(3) under the Securities Act, and (b) is {reely tradable and transferable by
any initial recipient thereof that (i) at the time of transfer, is not an “affiliate” (as defined in Rule
144(a) 1) under the Securitics Act) of the issuer of such securities and has not been such an
“affiliate” within 90 days of such transfer, and (i1} is not an entity that is an “underwriter” as
defined in subsection (b) of section 1145 of the Bankruptcy Code.
Y. section 1146 Exemption

135,  Pursuant o section 1146(a) of the Bankruptcy Code, any transfers of property or
any Interests pursuant to the Delaware-Geoffrey Plan, including the recording of any amendments
to such transfers, or any new mortgages or liens placed on the property in connection with such
transfers, shall not be subject to any document recording tax, stamp tax, convevance fee,
intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, morigage recording tax,
or other similar tax or governmental assessmaent, and upon entry of the Confirmation Order, the
appropriate state or local governmental officials or agents shall forgo the collection of any such
tax or governmental assessment and accept for filing and recordation any of the foregoing
instruments or other documents without the payment of any such tax, recordation fee, or

governmental assessment.
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Z. Preservation of Causes of Action

136.  Except as otherwise provided in the Delaware-Geoffrey Plan (including the Debtor
Release and the Third-Party Release), the Settlement Agreement, or in any contract, instroment,
release or other agreement entered into or delivered in connection with the Delaware—Geoffrey
Plan, in accordance with section 1123(b)(3) of the Bankruptcy Code, the Successor Entities shall
have the right to commence, prosccute, or settle all Causes of Action belonging to the Debtors or
their estates; provided that the Non-Released Claims shall include all D&O Claims and shall be
transferred and/or assigned to and vest in the Non-Released Claims Trust. The Non-Released
Claims Trust shall be the successor-in-interest to the Debtors and the Debtors’ rights, title, and
interest in any Non-Released Claims, the Non-Released Claims Trust shall have standing to pursue
the Non-Released Claims, and the Non-Released Claims Trust Manager shall have the right to
commence, prosecute, or settle such Noun-Released Claims 1n its discretion, in consultation with
the Non-Released Claims Trust Oversight Commitiee.

137.  For the avoidance of doubt, the Non-Released Claims Trust and the applicable
Successor Entities shall retain all rights of the applicable Debtors to assert claims against the D&O
Liability Insurance Policies or to recover the proceeds thereof, without prejudice to the rights of
insured parties under the D&QO Liability Insurance Policies to assert claims against the D&O
Liability Insurance Policics or to recover the proceeds thercof as insured partics, subject to and in
accordance with the Settlement Agreement. In pursuing any claim, right, or Cause of Action, the
Non-Released Claims Trust or the Successor Entities, as applicable, shall be entitled to the tolling
provisions provided under section 108 of the Bankrupticy Code and shall succeed to the Debtors’
rights with respect to the time periods in which a Cause of Action may be brought under section
546 of the Bankruptcy Code. The Non-Released Claims Trust or Successor Entities, as applicable,
may pursue such Causes of Action 1n their sole discretion.
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138.  Intercompany Claims and Causes of Action are preserved unless and until the
applicable Debtor releases or compromises such claim pursuant to Article T of the Delaware—
Geoffrey Plan.® For the avoidance of doubt, the claims preserved under the Delaware—Geoflrey
Plan and assigned to the Successor Entities include, without limitation, all Causes of Action of the
Geoffrey Debtors’ estates against the D&QO Parties and all Causes of Action {(including under
chapter 5 of the Bankruptcy Code) referenced or preserved in the Subsidy Order and/or the IP
Assurnption Order. For the avoidance of doubt, the claims preserved under the Plan and assigned
to the Non-Released Claims Trust include, without limitation, all Non-Released Claims including
D&O Claims, and the Non-Released Claims Trust shall have the shall have the exclusive right,
authority, and discretion to determine and to mitiate, file, prosecute, enforce, abandon, scttle,
compromise, release, withdraw, or litigate to judgment any such Non-Released Claim and to
decline to do any of the foregoing without the consent or approval of any third party or farther
notice to or action, order, or approval of the Bankruptcy Court.

AA. Reports

139, Alier the Effective Date, the Debtors have no obligation to file with the Bankruptcy
Court or serve on any parties reports that the Debtors were obligated to {ile under the Bankruptcy
Code or a Court order, including monthly operating reports (even for those periods for which a
monthly operating report was not filed before the Effective Date), ordinary course professional
reports, and monthly or quarterly reports for Professionals; provided that the Debtors shall provide
quarierly post-confirmation reports (after the Effective Date) Filed with the Court until the

applicable Chapter 11 cases are converted, dismissed, or closed, whichever occurs first. From

¥ For the avoidance of doubt, Intercompany Claims or Causes of Action against a Debtor hereunder shall be
afforded the treatment set forth in the Delaware—Geoffrey Plan.
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Confirmation through the Effective Date the Debtors will file such reports as are required under
the Bankruptcy Local Rules.
BB. Effectiveness of All Actions

140.  Except as set {orth in the Delaware-Geoffrey Plan, all actions authorized to be
taken pursuant to the Delaware-Geoffrey Plan shall be effective on, before, or after the Effective
Date pursuant to this Confirmation Order, without further application to or order of the Bankruptcy
Court or further action by the Debtors and/or the Successor Entities and thewr respective directors,
officers, members, or stockholders and with the effect that such actions had been taken by
unanimous action of such officers, directors, managers, members, or stockholders.
C{. Binding Effect

141.  On the date of and after entry of this Confirmation Order and subject to the
occurrence of the Effective Date, the terms of the Delaware—Geoffrey Plan, the final versions of
the documents contained in the Plan Supplement, and this Confirmation Order shall be
immediately effective and enforceable and deemed binding upon the Debtors, the Geoffrey
Purchaser, and any and all Holders of Claims or Interests (irrespective of whether the Holders of
such Claims or Interests accepted or rejected the Delaware—Geoffrey Plan), all Entities that are
parties to or are subject to the settlements, compromises, releases, and injunction described in the
Delaware-Geoffrey Plan, each Entity acquiring property under the Delaware-Geoffrey Plan, and
any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtors.
All Claims and Interests shall be as fixed. adjusted, or compromised, as applicable, pursuant {o the
Delaware—Geoffrey Plan regardless of whether any Holder of a Claim or Interest has voted on the
Delaware-Geoffrey Plan.

142, Pursuant to section 1141 of the Bankruptcy Code, subject to the occurrence of the
Etfective Date and subject to the terms of the Delaware—Geoffrey Plan and this Confirmation
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Order, all prior orders entered in the Chapter 11 Cases, all documents and agreements executed by
the Debtors as authorized and directed thereunder and all motions or requests for relief by the
Debtors pending beflore this Court as of the Effective Date shall be binding upon and shall inure
to the benefit of the Debtors and the Successor Entities.

143.  The Delaware-Geoffrey Plan, all documents and agreements executed by the
Debtors in connection therewith, this Confirmation Order, and all prior orders of the Court in the
Chapter 11 Cases shall be binding against and binding upon and shall not be subject to rejection
or avoidance by any Chapter 7 or Chapter 11 trustee appointed in any of the Chapter 11 Cases or
any Successor {ases.

DD, Directors, Officers and Managers

144, As of the Effective Date, the existing boards of directors or boards of managers of
the Debtors shall be dissolved without any {further action required on the part of the Debtors or the
Debtors’ officers, directors, sharcholders, and members and any all remaining officers, directors,
managers, or managing members, with the exception of certain officers of each Debtor shall be
dismissed without any further action requitred on the part of any such Debtor, the shareholders of
sach Debtor, the officers and directors of such Debtor, or the members of such Debtor, provided
that the Liquidating Trust and/or the other Successor Entities may enter into agreements for the
continued employment of certain Toys Delaware employees on reasonable terms, if reasonably
necessary to effectuate the purpose of the Liguidating Trust, the Successor Entities, or the conduct
their remaining business, as applicable.

EE. C(laims Reconciliation Process

145.  In the event that there are Disputed Claims reguiring adjudication and resolution,
the appropriate Successor Entity shall establish appropriate reserves for potential payment of such
Claums, in each case in consultation with the Claims Oversight Representative.
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¥F. Professional Compensation and Reimbursement Claims and Professional Fee Kscrow
Account

146.  Professionals or other Entities asserting a Claim for reasonable compensation for
services or reasonable expenses incurred in connection with the Chapter 11 Cases, including
Substantial Contribution Claims, shall be Filed no later than forty-five (43) days after the later of
the effective dates of (1) the Delaware—Geoflrey Plan and (b) the Taj Debtors’ plan of
reorganization {the “Faj Plan™). The Allowed amount of Accrued Professional Compensation
Claims owing to the Professionals shall be paid in Cash to such Professionals from funds held in
the Professional Fee Escrow Account when such Claims are Allowed by a Final Order. After all
Accrued Professional Corapensation Claims have been paid in full, the Final Ovder allowing such
Accrued Professional Compensation Claims shall direct the escrow agent to return any excess
amounts contained in the Professional Fee Escrow Account to the applicable Successor Entities.
Notwithstanding anything else to the contrary in the Delaware—Geotfrey Plan or the Confirmation
Order and subject to the Professional Fee Alocation Mechanism, at any time prior o the entry of
the Final Order allowing such Accrued Professional Compensation Claims, any party in interest
may object to the allocation of any professional fees or expenses to or among each or any of the
Geoffrey Debtors, Toys Delaware Debtors, Toys Inc., or any of their respective subsidiaries and
affiliates, whether or not they are debtors under the Bankruptey Code. Notwithstanding anything
to the contrary herein, the Fee Examiner Order shall remain in effect pursuant to its own terms.

147.  As soon as reasonably practicable after the Confirmation Date and no later than the
Effective Date of the Delaware-Geoffrey Plan, the Debtors shall establish the Professional Fee
Escrow Account and hold the same in trust for the benefit of Professionals, with a requisite form
of escrow agreement, if any, to be negotiated in good faith between the Debtors and the applicable

Professionals. The Toys Delaware Debtors shall fund the Professional Fee Escrow Account with
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(ash in the amount of the aggregate Professional Fee Escrow Amount. The Professional Fee
Escrow Account shall be funded on the Effective Date. For Professional Fees accrued prior to the
wind-down on March 15, 2018, the Debtors, the Reorganized Debtors, and/or the Successor
Entities {as applicable} shall supplement the Professional Fee Escrow Account with additional
funds (including Cash that would otherwise be distributable to holders of Claims against Toys
Delaware Debtors and/or Geoffrey Debtors pursuant to the Delaware-Geoffrey Plan) in an amount
sufficient to ensure that Professionals’ Claims are paid in {ull and in Cash from the Professional
Fee Hscrow Account, incloding after any reallocation has occurred in accordance with the
Professional Fee Allocation Mechanism, and shall be available for the satisfaction of allowed
Professionals’” Clatms. For Professional Fees accrued after March 15, 2018, the Professional Fee
Bscrow Account shall be funded on the Effective Date subject to the Wind-Down Buodget, and any
further funding on account of reallocation shall be {ully funded pursuant to agreement or further
order of the Court, including through funding from applicable Professionals; provided that for the
avoidance of doubt, in no circumstance shall the Term B Lenders, the Toys Delaware Debtors,
and/or the Geoflrey Debiors be required to fund more than amounts provided for in the Wind-
Down Budget on account of Professional Fees (snbject to the terms of prior Bankraptcy Court
orders). Funds held in the Professional Fee Escrow Account shall not be considered property of
the Debtors’ Estates or any of the Successor Entities, except any residual interest therein following
payrment of applicable Professional Fees.

148.  The Debtors or the Reorganized Debtors, as applicable, are authorized to File, if
necessary, a motion affirming the allocation of Professional Fees and expenses in accordance with
the Interim Compensation Order or pursuant to other agrecment as soon as practicable following

the entry of the Confirmation Order; provided that all parties-in-inderests’ rights are reserved to
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the same extent thereto (or as otherwise ordered by the Bankruptcy Court) (such allocation

mechanism, the “Professional Fee Allocation Mechanism’™). The Effective Date for the Delaware—

Geoffrey Plan may occur prior to the entry of an order with respect to such motion. For the
avoidance of doubt, not obtaining entry of sach order prior to the Effective Date shall not serve as
a basis for delaying the Effective Date for the Delaware-Geoffrey Plan.

149,  Notwithstanding anything to the contrary in the Delawarce-Geoffrey Plan, the
Debtors shall continue to allocate Accrued Professional Compensation Claims among each of the
Debtors pursuant to the methodology set forth in the Interim Compensation Order or the
Professional Fee Allocation Mechanism, as applicable, to the extent any professional involved in
the Debtors’ cases continues to work post-Confirmation, subject to the rights of parties-in-interest
to object i accordance with the Toterim Coropensation Order to the post-Confirmation allocation
of any professional fees or expenses to or among each or any of the Geoffrey Debtors, Toys
Delaware Diebtors, Toys Inc., or any of their respective subsidiaries and affiliates.

150. Exceptas otherwise specifically provided in the Delaware—~Geoffrey Plan, from and
after the Confirroation Date, the Debtors shall, in the ordinary course of business and without any
further notice to or action, order, or approval of the Bankruptcy Court, pay in Cash the reasonable
legal, professional, or other fees and expenses related to implementation and Consummation of the
Delaware-Geoffrey Plan incurred by the Debtors. Upon the Confirmation Date, any requircment
that Professionals and Ordinary Course Professionals comply with sections 327 through 331
and 1103 of the Bankruptcy Code, the Interim Compensation Order, or the Ordinary Course
Professionals Order in seeking retention or compensation for services rendered after such date

shall terminate, and the Debtors may employ and pay any Professional or Ordinary Course
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Professional in the ordinary course of business without any further notice to or action, order, or
approval of the Bankruptcy Court.

151, Pursuvant to sections 327(a), 328(a), 330, and 331 of the Bankruptcy Code and
subject to paragraph 16 of the Order (I} Authorizing the Employment and Retention of Lazard
Fréres & Co. LLC as Investmeni Banker to the Debtors and Debtors in Possession, Effective Nunc

Pro Tunc to the Petition Date, (1) Modifyving Ceriain Time Keeping Requirements, and

4

(Il) Granting Related Relief [Docket No. 732} (the “Lazard Retention Order™), the confirmation

of the Delaware—Geoffrey Plan shall be deemed to be a Partial Company Sale Transaction (as
defined in the Lazard Retention Order) with respect to the Debtors” Shared Service Business (as
defined in the Shared Services Order) and, upon entry of this Confirmation Order, Lazard Fréres
Retention Order) on account thereof equal to {(ay $600,000, unless clause (b) applies or
(b} 51,250,000, if such Partial Company Sale Transaction includes a sale of the Shared Service
Business to a buyer other than the Term B Lenders, which fee (in either casc) shall be paid by the
Debtors (and not the Reorganized Debtors) to Lazard in cash upon eniry of this Counfirmation
Order; provided that, consistent with the Lazard Retention Order, {(a} Lazard shall include such fee
in its {inal fee application, (b) the U.S. Trustee shall have the right to object to such fee based on
the reasonableness standard provided in section 330 of the Bankruptcy Code, and (111) the rights
of all parties other than the Ad Hoc Group of B-4 Lenders to object to such fee under section 328
of the Bankruptcy Code are reserved. Notwithstanding anything to the contrary n the Lazard
Retention Order, Lazard shall not earn any Monthly Fees after the Monthly Fee earned on

November 1, 2018, is paid, and Lazard shall waive any Restructuring Fee, Liability Management

~J
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Transaction Fee, or any other fee on account of consummation of the Delaware-Geoffrey Plan (to
the extent Lazard is or becomes entiitled to one).

152, Pursuant to sections 327(a), 328(a), 330, and 331 of the Bankruptcy Code, and the
Order Granting Application of the Officici Commiitee of Unsecured Creditors for Entry of Order
{A) Authorizing Employment and Retention of Moelis & Company LLC as its Investment Banker,
Nunc Pro Tunc to October 2, 2017; (B) Waiving Certain Time-Keeping Requirements; and

(C) Graniing Related Relief [Docket No. 1054] (the “Moelis Retention Order”) and that certain

engagement letter, dated as of November 2, 2017, (the “Engagement Letter”) authorized

thereunder, upon entry of this Confirmation Order, Moelis & Company LLC ("Moelis™) shall
receive from Toys Delaware (a) on account of fees that would become due upon consummation of
the Plan an amount of $1,750,000, and (b) reimbursement of its reasonable out-of-pocket expenses
incurred in entering into and performing services pursuant to the Engagement Letter in an amount
not to exceed $100,000, both of such amounts Toys Delaware (and not the Reorganized Debtors)
shall pay to Moelis in cash upon entry of this Conflirmation Order or as soon as reasonably
practicable thereafter; provided that, consistent with the Moelis Retention Order, (a) Moelis shall
inclade such fee and expenses in its final fee application, (b) the U.8. Trastee shall have the right
to object to such fee and expenses based on the reasonableness standard provided in section 330
of the Bankruptcy Code, and (¢) the rights of all partics other than the Debtors and Ad Hoc Group
of B-4 Lenders to object to such fee under section 328 of the Baokruptcy Code are reserved.
Notwithstanding anything to the countrary in this Confirmation Order, Moelis reserves its rights
under the Engagement Letter and the Moelis Retention Order with respect to Toys Inc. and the Taj
Debtors and in accordance with applicable law, subject to the Interim Fee Compensation Order

and the Professional Fee Allocation Mechanism, as applicable; provided that the rights of all
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parties other than the Debtors and Ad Hoc Group of B-4 Lenders to object are reserved to the same
extent.
GG,  Nonseverability of Plan Provisions upoen Confirmation

153. Notwithstanding the possible applicability of Bankruptcy Rules 6604(g), 7062,
9014, or otherwise, the terms and conditions of this Confirmation Order will be effective and
enforceable immediately upon its entry. Each term and provision of the Delaware-Geolfrey Plan,
and the transactions related thereto as it heretofore may have been altered or interpreted by the
Bankruptcy Court is (a) valid and enforceable pursuant to its terms, (b) integral to the Delaware—
Geoffrey Plan and may not be deleted or modified without the consent of the Debiors and the
Geoffrey Purchaser, and (¢) nonseverable and mutually dependent.
HH. Waiver or Estoppel

154, Except as otherwise set forth in the Delaware—Geoffrey Plan or this Confirmation
Order, cach Holder of a Claim or an Interest shall be deemed to have waived any right to assert
any argument, including the right to argue that its Claim or Interest should be Allowed in a certain
amount, in a certain priority, Secured or not subordinated by virtue of an agreement made with the
Debtors or their counsel, or any other Entity, 1f such agreement was not disclosed in the Delaware—
Geoffrey Plan, the Disclosure Statement, or papers Filed with the Baokruptcy Court before the
Confirmation Date.

JIR Authorization to Consummate

155.  The Debiors are authorized to consummale the Delaware—Geoffrey Plan, including
the Restructuring Transactions countemplated thereby, at any time after the entry of this
Confirmation Order subject to satisfaction or waiver (by the required parties) of the conditions
precedent to Consummation set forth in Article IX of the Delaware-Geoffrey Plan, The substantial
consummation of the Delaware-Geoffrey Plan, within the meaning of sections 1101(2) and 1127
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of the Bankruptcy Code, is deemed to occur on the first date, on or after the Effective Date, on
which distributions are made in accordance with the terms of the Delaware-Geoffrey Plan to
Holders of any Allowed Claims or Interests (as applicable).
44, Injonctions and Automatic Stay

156.  Unless otherwise provided in the Delaware-Geoffrey Plan or in the Confirmation
Order, all injunctions or stays in effect in the Chapter 11 Cases pursuant to sections 105 or 362 of
the Bankruptcy Code or any order of the Bavkrupicy Court, and extant on the Conlirmation Date
{excluding any injunctions or stays contained in the Delaware—Geofirey Plan or the Con{irmation
Order)} shall remain in full force and effect until the Effective Date. Al injunctions or stays
contained in the Delaware-Geoffrey Plan or the Confirmation Order (including the Injunction)
shall rematn in full force and effect in accordance with their termos,
KK, Tax Claims

157.  The Debtors’ payment of certain Priority Tax Claims as agreed with the applicable
claimants in satisfaction of such Claims was authorized pursuant to the Debtors’ authority under
the Wind-Down Budget and the Firal Order (I) Authorizing the Payment of Ceriain Prepetifion
Taxes Order”). Nothing herein effects the vights of the Local Texas Tax Authorities to retain any
existing liens and be paid pursuant to the Final Taxes Order.
LL. Dissolution of the Creditors” Committee

158.  Except to the extent provided in the Delaware—-Geoltrey Plan, on the Effective
Date, any statutory commitiee appointed in the Chapter 11 Cases shall dissolve as to the Debtors
{as defined in this Delaware-Geoffrey Plan, only) and members, employees, or agents thereof,
shall be released and discharged from all rights and duties arising from or related to the Chapter
11 Cases; provided, however, cach Professional shall be entitled to prosecute ifs respective
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Accrued Professional Compensation Claims and represent its respective constituents with respect
to applications for payment of such Accrued Professional Compensation Claims, and the Claims
Oversight Represenfative shall be {unded by the Successor Entities and have the authorily to
continue consulting on the reconciliation of Claims as set forth herein. The Debtors, the
Liquidating Trust, and the Geoffrey Purchaser shall no longer be responsible for paying any fees
or expenses incurred by the members of or advisors to any statutory commuttecs with respect to
the Debtors 1o Delaware—-Geotfrey Plan after the Effective Date.
MM, Effect of Non-Occurrence of Conditions to the Effective Date

159. Notwithstanding the entry of this Confirmation Order, in the event that the Effective
Date does not occur, the Bankruptcy Court shall retain jurisdiction with respect {o any request {o
extend the deadline for assuming or rejecting Unexpired Leases pursuant to section 365(dy(4) of
the Bankruptcy Code, unless such deadline(s) have expired.

NN.  Effect of Conflict Between Delaware-Geoffrey Plan, the Disclosure Statement, the
Plan Supplement, the Settlement Agreement, and Confirmation Order

160.  Except as set forth in the Delaware—Geolfrey Plan, to the extent that any provision
of the Disclosure Statement or the Plan Supplement (or any exhibits, schedules, appendices,
supplements, or amendments to any of the forcgoing), conflict with or arc in any way inconsistent
with any provision of the Delaware—Geoffrey Plan, the Delaware—Geoftrey Plan shall govern and
control; provided, however, to the extent the Delaware—Geotirey Plan or Confirmation Order is
inconsistent with the Settiement Agreement or the Settlement Order with respect to provisions of
the Delaware—-Geoffrey Plan that explicitly refer to or incorporate the Settlement Agreement or the
Settlement Order, the Settlement Agreement or the Settlement Order, as applicable, shall govern
solely with respect to the sections of the Delaware—Geoffrey Plan concerning the Settlement

Agreement and the Settlement Parties.
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(0. Retention of Jurisdiction

161, This Court retains jurisdiction over the Chapter 11 Cases, all matters arising out of
or related to the Chapter 11 Cases and the Delaware—Geoffrey Plan, the matters set forth in Article
X1 and other applicable provisions of the Delaware-Geoffrey Plan.
PP. Waiver of 14-Day Stay

162. Notwithstanding Bankruptcy Rule 3020(e), and to the extent applicable,
Bankruptcy Rules 6004(h), 7062, and 9014, this Conflirmation Order is effective immediately and
not subject to any stay.
4.  Final Order

163, This Confirmation Order is a Final Order and the period in which an appeal must
be filed will commence upon entry of this Confirmation Order.

164,  This Confirmation Order 1s effective as of the date of entry of this order.

Nov 21 2018
/s/ Keith L. Phillips

Richmond, Virginia THE HONORABLE KEITH L. PHILLIPS
UNITED STATES BANKRUPTCY JUDGHE

Diated: , 2018

Entered on Dockel: Nov 21 2018
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Ixhibit A

Delaware-Gestirey Plan
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Document

INTHE UNITED STATES BANKRUPYCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND BIVISION

Inre:
TOYS “R” US, INC.., er .}

Debtors.

3

3 Chapter 11

3

3 {Case No. 17-34665 (KLP)
)

) (Jointly Administered)

)

FOURTH AMENDED CHAPTER 11 PLANS
OF TOYS DELAWARE DEBTORS AND GEOQFFREY DEBTORS

Edward O. Sassower, P.C.

Joshua A. Sussberg, P.C. (admitted pro hac vice)
KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenne

New York, New York 10022

James H.M. Sprayregen, P.C.

Amup Sathy, P.C.

Chad J. Husnick, P.C. (admitted pro hac vice)
Eunly E. Geier (admitted pro hac vice)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

Desc Main

Telephone: (212) 446-4800 300 MNorth LaSalle
Facsimile: (212} 446-4900 Chicago, [llinois 60654
Telephone: (312) 862-2000

-and- Facsirnile: (312) 862-2200
Michael A. Condyles (VA 27807)

Peter J. Barrett (VA 46179)

Jeremy 5. Williams (VA 77469)

KUTAK ROCK LLP

901 East Byrd Street, Suite 1000

Richmond, Virginia 23219-4071

Telephone: {8041 644-1700

Facsimile: (804) 783-6192

Co-Counsel to the Debiors and Debtors in Possession

Dated: November 12, 2018

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

set forth in the Order (1} Directing Joint Adminisiration of Chapier 11 Cases and (I} Granting Related Relief [Docket
No. 78]. The location of the Debtors’ service address is One Geoffrey Way, Wayne, New Jersey 07470.
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INFRODBUCTION

The Debtors propose the following plans for the Toys Delaware Debtors and the Geoffrey Debtors pursuant
to chapter 11 of the Bankwuptey Code (together, the “Plag’™). Capitalized terms used in the Plan aad not otherwise
defined have the meanings ascribed 1o such terms in Article LA,

The Chapter 11 Cases have been consolidated for procedural purposes only and are being jointly administered
pursuant to an order of the Bankruptcy Court. Reference is made to the Diisclosure Statement for a discussion of the
Debtors’ history, businesses, results of operations, historical financial information, projections, and future operations,
as well as a surnmary and analysis of the Plan and certain related matters, inchuding distributions to be made under the
Plan. Hach of the Debtors is a proponent of the Plan contained herein within the meaning of section 1129 of the
Bankruptey Code. The chapter 11 plan for the Geoffrey Debtors is independent of the plan for the Toys Delaware
Debtors, and the Geoffrey Debtors seek confirmation of their plan regardless of whether the plan proposed by the
Toys Delaware Debtors is confirmed.

ARTICLE I
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME, AND GOVERNING LAW

A. Defined Terms.
As used in the Plag, capitalized terins have the meanings and effect as set forth below.,

1. “8.75% Unsecured Notes” means the 8.75% unsecured notes due September 1, 2021 in the currently
outstanding principal amount of $21,673,000, which are governed by the 8.75% Unsecured Motes Indenture.

2. “8.75% Unsecured Notes Claim” means any Claim derived from or based upon the 8.75%
Unsecured Notes.

3. “8.75% Unsecured Notes indenture” means that certain Indenture, dated as of August 21, 1991 (as
amended, novated, supplemented, extended, or restated from time to time). by and among TRU Inc. and Toys
Delaware, as co-issters, and the 8.75% Unsecured Notes Indentire Trustee.

4, “8.75% Unsecured Notes Indenture Trustee” means and The Bank of New York, as successor
trustee under the 8.75% Unsecured Notes Indenture.

5. “ABL/FILO DIF Facility Credit Agreemen?” means that certain Superpriority Secured Debtor-In-
Possession Credit Agreement, dated as of September 18, 2017 {as amended, novated, supplemented, extended, or
restated from time to time), by and among Toys Delaware and Toys Canada. as borrowers, the other guarantors thereto,
and the ABL/FILO DIP Facility Ageats, as approved by the Bankruptcy Court pursuant to the Final North American
DHP Order.

6. “ABL/FILO DIP Facility” means, collectively, the senior secured revolving credit facility, term loan
facility, swingline loans, and letters of credit provided for by the ABL/FILO DIP Facility Credit Agreement.

7. “ARBL/FILO DIP Facility Agents” wmeans collectively, IPMorgan Chase Bank, N.A., as
admainistrative agent and co-collateral agent and Wells Fargo Bank, National Association, as co-collateral agent, to
the ABL/FILG DIP Facility Credit Agreement.

8. “ABL/FIL(G DIF Facility Claims” means any and all Claims derived from or based upon the
ABL/FILO DIP Facility.

9. “Ad Hoc Group of Term B-2 and B-3 Lenders” means the ad hoc group of certain unaffiliated holders
of Secured Term Loan B Credit Facility Claims that is represented by Arnold & Porter Kave Scholer.
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10. “Ad Hoc Group of Term B-4 Lenders” means the ad hoc group of certain unaffiliated holders of
Secured Term Loan B Credit Facility Claims consisting of funds and accounts managed or advised by Angelo, Gordon
& Co., L.P.; Franklin Mutual Advisors, LLC; Highland Capital Management, LP; Oakiree Capital Management, L.P.;
and Solus Alternative Asset Management LP.

11 “Ad Hoc Vendor Group™ means the ad hoc group of merchandise vendors represented by Foley &
Lardner LLP; Fox Rothschild LLP; Schiff Hardin LLP; Saul Ewing Arostein & Lehr LLP; Morris, Nichols, Arsht &
Tunnell; and Wasserman, Junista & Stolz, P.C.

12. “Accrued Professional Compensation Claims” means, at any given moment, all Claims for accrued
fees and expenses (including success fees) for services rendered by a Professional through and inciuding the Effective
Date, to the extent such fees and expenses have not been paid pursuant to the Interim Compensation Order or any
other order of the Bankruptey Court and regardless of whether a fee application has been Filed for such fees and
expenses. To the extent the Bankruptcy Court denies or reduces by a Final Order any amount of a Professional’s fees
or expenses, then the amount by which such fees or expenses are reduced or denied shall reduce the applicable Accrued
Professional Compensation Claim.

13. “Addirional Fived Amount” means the first $20 millon of proceeds from the liguidation of any
assets held by Toys Delaware after the repayment in full of the ABL/FILO DIP Facility and the Term DIP Facility,

14. “Administrative Claim” means a Claim for costs and expenses of administration of the Debtors’
estates pursuant to sections 503(b) or 507(a)2) of the Bankruptcy Code, including: {a) the actual and necessary costs
and expenses of preserving the Estates and operating the business of the Debtors incurred after the Petition Date and
through the Effective Date: (b} Claims of Professionals in the Chapter 11 Cases; and {c) amounts owing pursuant to
the DIP Orders.

15. “Administrative Claims Bar Date” means, except for Administrative Claims of Professionals, the
date that is 30 days following the Effective Date, except as specifically set forth in the Plan or the Administrative
Claims Bar Date Order or otherwise ordered by the Bankruptcy Court. For the avoidance of doubt, the Administrative
Claims Bar Date shall not apply to any Debtor having a Claim against another Debtor and parties not required to file
a Proof of Administrative Claim pursuant to the Administrative Claims Bar Date Order.

18 “Administrative Claims Bar Date Order” means the Amended Order (1) Setting a Bar Date for Filing
Proofs of Administrarive Claims Against Certain Debrors, (1} Establishing Administrative Claims Procedures, ({11
Approving the Form and Manner of Filing Proofs of Administravive Claims, (IV) Approving Notice of the
HE & 4 g g ' f & J
Administrative Claim Bar Date, and (V) Granting Relared Relief [Docket No. 3260] entered by the Bankruptey Court,
! 13 J J J

17. “Adnunistrative Claims Distribution Pool” means the consideration to be paid to Administrative
Setdement Claimants as set forth in the Settlement Agreement, as incorporated pursuant to Article 1I of this Plan,
inclading the “Fixed Amounts” and “Contingent Amounts” contemplated therein and the proceeds of the Non-
Released Claims Trust as contemplated in the Settlement Agreement.

18. “Administrative Sertlement Claimants”™ means holders of Administeative Settlement Claims.

19. “Administrative Settfement Claims” means the claims of (a) all merchandise vendors who have
unpaid Administrative Claims of merchandise vendors arising under section 303(b}1) and 303(b}9} of the
Bandauptey Code in all such cases arising out of ordinary course sales of goods or provision of services to Toys
Delaware for the value of such goods and services and agreed to, but unpaid Critical Vendor Payments, and (i1) holders
of other unpaid Administrative Claims (including merchandise vendors) not otherwise accounted for in the Wind-
Down Budget (excluding, for the avoidance of doubt, Accrued Professional Compensation Claims and adeguate
protection claims).

20, “Affiliare” has the meaning set forth in section 101(2) of the Bankruptcy Code.
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21. “Aggregate Canada Proceeds” means 65% of all amounts received by Toys Delaware on account
of its Interests in Toys Canada.

22. “Aflowed” means with reference to any Claim or Interest, as miay be applicable, (a) any Claim, proof
of which s timely filed by the applicable Claiins Bar Date or which, pursuaat to the Bankruptcy Code or a Final Order
is not required to he filed; (b} any Claim that is listed in the Schedules as of the Effective Date as neither contingent,
unliquidated, nor disputed, and for which no Proof of Claim has been timely filed; or (¢} any Claim Allowed pursuant
to the Plan; provided, however, that with respect to any Claim described in clause (a) above, such Claim shall be
considered Allowed only if and to the extent that with respect to any Claim no objection to the allowance thereof has
been interposed within the applicable period of time fixed by the Plag, the Bankruptcy Code, the Bankrupicy Rules,
or the Bankruptcy Court or such an objection is so interposed and the Clain: shall have been Allowed for distributio
purposes ondy by a Final Order. Any Claim that bas been or is hereafter listed in the Schedules as commgmt
unliquidated, or disputed, and for which no Proof of Claim has been timely filed, is not considered Allowed and shall
be expunged without further action by the Debtors or the Reorganized Debtors and without any further notice to or
action, order o approval of the Bankyuptey Court.

23. “Asia JV” means Toys (Labuan) Holding Limited.
24. “Asia JV Allowed Administrative Claims” means all Allowed Administrative Claims of the Asia IV,
25. “Asia JV MILA” means that certain Master Licensing Agreement dated as of March 24, 2017 by and

among the Asia JV, Geoftrey, Toys Inc., and Toys “R” Us Holdings (China) Limited.

26. “Asia JV Subsidy Agreement” means that certain %quy Letter Agreement dated as of
March 24, 2017 between Geoffrey and the Asia JV entered inte in connection with the Asia IV MLA.

27 “Assumed Executory Contract and Unexpired Lease Lis?” means the list, as determined by the
Debtors of Executory Contracts and Unexpired Leases that will be assumed by the Debtors and will be included in the
Plan Supplement.

28. “Avaidance Action Released Party” means (a) any non-insider holder of a prepetition or postpetition
Claim against the Debtors (other than holders of Administrative Settlement Claims that opt-out of the Settlement),
regardless of whether such holder is entitled to participate in the Administrative Claims Distribution Pool, (b) any
non-insider holder of an Administrative Settlement Claim other than holders of Administrative Settlement Claims that
opt-out of the Settlement Agreement, and {(c) with respect to each of the foregoing entities in clauses (a) and (b), such
entity’s current and former affiliates, and each of such entity’s, subsidiaries, officers, directors, managers, principals,
members, employees, agents, advisory board members, financial advisors, pariners, attorneys, accountants, investment
bankers, consultants, representatives, and other professionals, in each case, solely in their capacity as such, provided
that, notwithstanding the foregoing, Avoidance Action Released Parties shall not include (1) any affiliate or direct or
indirect subsidiary of Toys Inc. (including the Propco I Debtors, the Propeo I Plan Entities, Toys (Labuan) Holding
Limited or any of their direct or indirect subsidiaries) or (ii) any of the D&O Parties.

29. “Avoidance Actions” means any and all avoidance, recavery, subordination, or similar remedies that
may be brought by or cn behalf of the Debtors or the Estates, inchiding Causes of Action or defenses arising under
chapter 5 of the Baskruptcy Code or under similar or analogous state or federal law and common law, including
fraudulent transfer and/or preference law.

30. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 1011532,
31 “Bankruptcy Cour?” means the United States Bankruptey Court for the Eastern District of Virginia

having jurisdiction over the Chapter 11 Cases and, 10 the extent of the withdrawal of any reference under 28 U.5.C.
§ 157 or the General Order of the District Court pursuant to section 131 of the Judicial Code, the United States District
Court for the Eastern District of Virginia.
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32. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure promulgated under section
2075 of the Judicial Code and the general, local, and chambers rules of the Bankruptcy Court.

33 “Business Day” means any day, other than a Sanarday, Sunday, or “legal holiday” {as defined in
Bankruptey Rule 8006(a)).

34. “Cash” means the legal tender of the United States or the equivalent thereof.
35. “Causes of Action” means any claim, cause of action (including avoidance actions), controversy,
right of setoff, cross-claim, connterclaim, or recoupment and any claim on contracts or for breaches of duties imposed

by law or in equity, demand, right, action, Lien, inderanity, guaranty, suit, obligation, Hahility, darmage, judgment,
account, defense, power, privilege, license, and franchise of any kind or character whatsoever, known, usknown, fixed
or contingent, matured or upmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed,
Secured or unsecured, assertable directly or derivatively, whether arising before, on, or after the Petition Date, ip
contract or i tort, in law or in equity, or pursuant to any other theory of law,

36. “Certificate” means any instrument evidencing a Claim or Interest.
37 “Chaprer 11 Cases” means the jointly-administered chapter 11 cases of the Debtors pending before
the Bankruptcy Court under the lead case of /n re Toys "R” Us, Inc., Case No. 17-34665 (KLP) (Bankr. E.D. Va.).

38. “Clain’” means any claim against the Debtors, as defined in section 101(5) of the Bankruptcy Code,
wncluding: (a) any right to payment, whether or not such right is reduced to judgment, liguidated, unliguidated, fixed,
contingent, matured, vamatured, disputed, undisputed, legal, equitable, secured, or unsecured; or (b) any right to an
equitable remedy for breach of performance if such breach gives rise to a right to payment, whether or not such right
to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured,
or unsecured.

39, “Claims Bar Date” means, either, the General Clainis Bar Date or the Governmental Claims Bar
Date, as applicable.

40. “Clatms Objection Bar Date” means the later of: (a) the date that is 180 days after the Effective
Dyate; and (b) such other date as roay be fixed by the Bankruptcy Court, after notice and hearing, upon a motion filed
before the expiration of the deadline to object to Claims or Interests.

41. “Claims Oversight Representative” has the meaning ascribed to that term in the Final North
American DIP Amendment Order.

42. “Claims Regisrer” means the official register of Claims maintained by the Notice and Claims Ageat.
43. “Class” means a category of Holders of Claims or Interests as set forth in Article Il in accordance

with section 1122(a) of the Banlruptcy Code.
44, “Confirmation” rueans the entry on the docket of the Chapter 11 Cases of a Confirmation Order.

45. “Confirmation Date” means the date upon which the Bankruptcy Court enters the
Confirmation Order.

46. “Confirmation Hearing” means the hearing held by the Bankruptcy Cowrt to consider Confirmation
pursuant to section 1129 of the Bankruptey Code.

47. “Confirmation Order” means an order of the Bankruptey Court confirming the Plan pursuant to
section 1129 of the Bankruptey Code.

48. “Consummation’” neans the occurrence of the Effective Date for the Plan.
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49. “Contingent Amounts” means the amounts to be distributed to the Administrative Claims

179N

Distribution Pool in accordance with Section 3.1(c)(2) of the Settlement Agreement.

50. “Creditors’ Committee” means the official committee of unsecured creditors appointed in the
Chapter 11 Cases.

51. “Crirical Vendor Payments” means any obligations due but not paid under any agreement authorized
by the Final Order Authorizing Debtors to Pay Ceriain Frepetition Claims of Critical Vendors and (II) Granting
Related Relief [Docket No. 708] and/or the Final Order {I) Authorizing the Diebtors to Pay Frepetition Claims of Lien
Claimants, Import Claimants, and 503(b)(9) Claimanzs, (II) Confirming Adminisirative Expense Priovity of
Ousstanding Orders, and (I} Granting Related Relief [Docket No 723].

52. “Cure Obligations” means all (a} amounts {or such lesser amount as may be agreed upon by the
parties under an Executory Countract or Unexpired Lease) required fo cure any mosetary defaulis and (b) other
obligations required to cure any non-monetary defaults (the performance required to cure such non-monetary defaulis
and the timing of such performance will be described in reasonable detai] in a notice of proposed assumption and
assignment) under any Executory Contract or Unexpired Lease that is to be assumed by the Debtors pursuant o
sections 363 or 1123 of the Bankruptey Code.

53. “Debrors” means, collectively, the Toys Delaware Debtors and the Geoffrey Debtors and does not
include any other affiliated debtors.

34. “Delaware A-1 FILO Facility” means the senior secured tranche A-1 “first-in-last-out” termm loan of
5280 million that matures on October 24, 2019 provided for under the Delaware Secured ABL Credit Agreement.

il

55. “Delaware/Geoffrey Transition Agreement” means an agreement in form and substance acceptable
to Toys Delaware, Geoffrey and the Ad Hoc Group of Tenn B-4 Lenders providing for the provision of customary
transition services (including without Iimitation (1) transitional retention of Geoffrey Emplovees, (i1) services relating
to reconciliation of Claims at Toys Delaware, and (iti) information/data migration services ) of the Shared Services
Business and its employees by the Shared Services Purchaser to Toys Delaware, Geoffrey and their respective
subsidiaries and successors {A) for a period up to and including April 30, 2019 following consummation of the Shared
Services Sale at no cost, other than (i) reimbursement of incremental (above the budget presented o bidders in the
Shared Services Auction) cut of pocket expenses incurred directly on behalf of Toys Delaware, Geoffrey or their
respective subsidiaries and successors and (ii) reirabursernent on a pass-through basis of the direct cost of Geoffrey
Ewmployees following consummation of the Shared Services Sale, and (B) thereafier on a ruonth to month basis at the
election of any “recipient” party thereto on an allocated cost plus 10% margin basis.

56. “Delaware Residual Interest Pool” means (a) 100% of the New Equity Interests in the Successor
Entity or Successor Entities to Toys Delaware, as determined by the Debtors with the consent of the Ad Hoc Group
of Term B-4 Lenders, each in their sole discretion, or, {b} if the Delaware Retention Structure is utilized with the
consent of the Ad Hoc Group of Term B-4 Lenders, each in their sole discretion, the equity of Reorganized Toys Inc.
For the avoidance of doubt, if the Term B Lenders win the Shared Services Auction {or such auction is not hekd), the
interest in the Shared Services Business shall be part of the Delaware Residual Interest Pool and/or the assets
constituting the Shared Services Business shall be owned by the Successor Entities to Toys Delaware.

57. “Delaware Retenrion Srructure” means a transaction structure, selected with the consent of the Ad
Hoc Group of Term B4 Lenders, each in their sole discretion, in which (a) one or more Holders of Claims receive
stock of Reorganized Toys Inc.; (b) Reorganized Toys Inc. continues to own 100% of the stock of Reorganized Toys
Delaware; (¢} Reorganized Tovs Delaware continues to own certain assets or equity interests to be determined, which
may include (i) equity in the Geoffrey Debtors, o the extent some or all of the Geoffrey Debtors’ assets are not
otherwise disposed of; and/or (ii) if the Terma B Lenders are the Shared Services Successful Bidder, the asseis
necessary to provide certain transition services approved by the Court.

S8. “Delaware Secured ABL Credit Agreement” yoeans that certain Credit Agreernent, dated as of March
21, 2014 (as amended, novated, supplemented, extended or resated from time to time, including through the First
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Amendment dated as of October 24, 2014) by and between Toys Delaware, as lead borrower, Toys Canada, as
Canadian borrower, certain direct and indirect wholly-owned subsidiaries of Toys Delaware, as guarantors, and Bank
of America, N.A., as administrative agent and Bank of America, N.A. and Wells Fargo Bank, N. A, as co-collateral
agents, and certain financial institutions, as lenders.

59. “Delaware Secured ABL Facility” means the senior secured asset based revolving credit facility
consisting of a revolving commitment of $1.85 billion, which matures on March 21, 2019 in the currently outstanding
amount of $G provided for under the Delaware Secured ABL Credit Agreement.

60, “Delaware Secured ABL/FILO Faciliry” means the Delaware Secured ABL Facility and the
Delaware A-1 FILO Facility, both as provided for under the Delaware Secured ABL Credit Agreement.

61l “Delaware Secured ABL Facility Agent” means Bank of America, N.A. as administrative agent
under the Delaware Secured ABL/FILO Facility.

62. “Delaware Secured ABL/FILO Facility Claim” means any claim derived from or based upon the
Delaware Secured ABL/FILO Facility.

63, “Delaware Term Loan Distributable Proceeds” means (I) the proceeds of the sale of all assets of
the Toys Delaware Debtors (inchuding equity in Toys Canada and the Shared Services Sale Proceeds if any), 1o the
extent such proceeds have not previously been distributed pursuant to the Settlement Order, after {a) paying in full all
ABL/FILO DIP Facility Claims against the Toys Delaware Debtors and Term DIP Facility Claims against the Toys
Delaware Debtors, (b) provision for amounts to be funded to the Administrative Claims BDistribution Pool in
accordance with the Sertlement Agreement; and (¢} such assets reasonably projected to be necessary 10 pay Tovs
Delaware’s unpaid costs and expenses under the Wind-Down Budget in an amount reasonably acceptable to the Ad
Hoc Group of Term B-4 Lenders in consuliation with the Creditors’ Committee, less (I1) fifty percent (50%) of the
Aggregate Canada Proceeds. In addition, Delaware Term Loan Distributable Proceeds will be deemed to include
amounts reserved pursuant to the foregoing clause (I)(c) but not spent, if any, and the portion of the proceeds of the
Non-Released Claims Trust allocable to the Prepetition Secured Term EFenders as contemplated in the Settlement
Agreement.

64. “DIP Faciliry Claims” means any and all Claims arising under or related to the DIP Facilities.
65. “DIP Facilities” means the ABL/FILO DIP Facility, and the Term DIP Facility.

66. “DIP Lenders” means the ABL/FILO DIP Facility Agents, the Terma DMP Facility Agent, and the
baoks, financial institutions, and other lenders party to the DIP Facilities from time to dme, and each arranger,
bookrunner, syndication agent, manager, and documentation agent under the DP Facilities.

57. “DIP Orders” means the Final North American DIP Order and the Final North American DIP
Amendment Order.

68. “Disclosure Statement” means the Disclosure Statement for the Chapter 11 Plan of the Toys
Delaware Debtors and Geoffrey Debtors, including all exhibits and schedules thereto, as approved by the Bankruptey
Court parsuant to section 1125 of the Bankrupicy Code.

69, “Disclosure Staternent Order” means the Order Approving: (A} the Adequacy of the Debtors’
4 & f ¥
Disclosure Statement; (B) Solicitation and Notice Procedures with Respect 1o Confirmation of the Debrors’ Froposed
7 i v £
Chapter 11 Plans for the Toys Delaware Debtors and Geoffrey Debtors; (C) the Form of Various Ballots and Notices
£ N # WILAR J d
in Connection Therewith; and (D) the Scheduling of Certain Dates with Respect Therefo, approving the Disclosure
Statement and certain procedures for solicitation of votes on the Plan and granting related relief.

70. “Dishursing Agent” means the Entity or Entities selected by the applicable Debtors in consultation
ith the Ad Hoe Group of Term B-4 Lenders to make or facilitate distributions that are to be made on and after the
Effective Date.
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71. “Disinterested Directors” means Alan Miller, Mohsin Meighiji, Alan Carr, Neal Goldman, Paul
Feand, John Foster, Gary Begeman, Kurt Cellar, and David M. Schulte, as applicable, in their capacity as the
disinterested directors of Toys Inc. and its direct or indirect subsidiaries, as applicable.

72. “Distribution Record Dare” means the record date for purposes of making distributions under the
Plan oo account of Allowed Clairas, which date shall be 20 days before the first day of the Confirmation Hearing,
originally scheduled by the Bankruptcy Court in the Order approving the Disclosure Staterent.

73. “Disputed” means, with respect to any Claim or Interest, any Claim or Interest that is not
vet Allowed.

74. “D&0 Claims” means all claiins or Causes of Action, if any, held by Toys Inc. and Tovs Delaware,
and their respective estates or creditors against any D& Party.

75. “D&O Liability Insurance Policies” means all insurance policies for directors, members, trustees,
officers, and managers’ liability issued at any time to any of the Debtors or any of their Affiliates or predecessors,
including any tail policies purchased by any of the Debtors {including the Existing Tail Policies).

76. “O&O Party” means all current and former directors, officers, or managers (ncluding
Sponscr-atfiliated directors, officers, and managers) of the Toys Delaware Debtors, the Geoffrey Debtors, Toys Inc.
and the other debtors party to the Settlement Agreement, including, for the avoidance of doubt, the Disinterested
Directors, in their respective capacities as such.

7. “DTC” means the Depository Trust Corporation.
78. “Effective Date” means, with respect to the Plan, the date that is a Business Day selected by the

Diebtors after the Confirmation Date on which: (a) no stay of the Confirmartion Order is in effect; {b) all conditions
precedent specified in Article IX.A have been satisfied or waived in accordance with Article IX.C; and (c) the Plan is
declared effective. Any action to be taken on the Effective Date may be taken on or as soon as reasonably practicable
after the Effective Date.

79. “Enrity” shall have the meaning set forth in section 101{15) of the Bankeuptey Code.
30 “Estate” means, as to each Debtor, the estate created for each Debtor on the Petition Date pursuant

to sections 301 and 541 of the Bankruptcy Code.

81. “fxculpated Parties” roeans, collectively, and in each case sclely in its capacity as such: (a) the
Debtors; (b) the Reorganized Debtors; {¢) the Creditors’ Committee and its members; (d) the Delaware Secured
ABL/FILO Facility Leaders; (e) the Prepetition Secured Term Lenders and the Secured Term Loan B Facility Agent;
(f) the Ad Hoc Vendor Group and its members; (g) each of the Sponsors (but not the Sponsor-appointed directors,
officers, and ruanagers) solely to the extent acting as flduciaries of the Debtors; (h) the mernbers of the Ad Hoe Group
of Term B-4 Lenders; (1) the Trustees and Agents; (3} the lenders under the North American DIP Facilities; (k) the Ad
Hoc Group of Termy B-2 and B-3 Lenders and its members; (1) all Holders of Administrative Claims who do not
affirmatively opt-out of the Settlernent Agreement; and (m) with respect to each of the foregoing entities in clauses
(a) through (1), such entity’s non-Debtor affiliates (that are not the Taj Debtors, TRU Inc. Debtors, Propeo 1 Debiors,
Wayne, or Propco [ Plan Entities), and its and their respective directors, officers, agents, advisors, and professionals;
provided that, potwithstanding any other provision herein, “Exculpated Parties” shall not include (i) any subsidiaries
or affiliates of Toys Inc. not specifically ideniified in this definition and, for the avoeidance of doubt, this Plan shall
not operate to release or exculpate any claims against debtors not defined as “Debtors” herein or any direct or indirect
subsidiaries of such debtors, inchiding the Propco I Debtors, the Propeo 1T Plan Entities, Wavne, Tovs (Labuan)
Holding Limited or any of their direct or indirect subsidiaries, (i) any D&O Party, and (iti) any party subject to a
Nown-Released Claim, in each case vegardless of whether such party or entity would otherwise meet the definition of
Exculpated Parties.
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82 “Executory Contract” means a contract to which one or more of the Debtors is a party that is subject
to assumption or rejection under sections 365 or 1123 of the Bankruptey Code.

83. “fxisting Tail Policies” rueans the policies issued to Toys “R” Us, Inc. as the named insured for the
period July 1, 2017 to fuly 1, 2019 with aggregate limits of $95 million (acloding $20 million Side-A only coverage
for the Debtors” directors and officers), and for which prepaid six year tail coverage was bound and purchased by the
Debtars on Septeraber 8, 2017 with such tail coverage going into effect upon a change of control.

84. “Federal Judgment Rate” means the federal judgment rate in effect as of the Effective Date.
85. “Fee Examiner Order” means the Stipulation and Order for Appointment of a Fee Examiner

[Docket No. 34631

86, “File” “Filed,” or “Filing” means file, filed, or filing in the Chapter 11 Cases with the Bankruptcy
Court or, with respect to the filing of a Proof of Claim or Proof of Interest, the Notice and Claims Agent.

87. “Final North American DIP Order” means the Final Order (T} Authorizing the North American
Debtors to Obtain Postpetition Financing, (1T} Authorizing the North American Debrors to Use Cash Collateral, (71T}
Granting Liens and Providing Superpriority Administrative Expense Status, (IV) Granting Adeguate Protection to the
Prepetition Lenders, (V) Modifving the Automaric Stay, and (V1) Granting Related Relief [Docket No. 711} entered
by the Bankyuptey Court on October 24, 2017.

88. “Final North American DIP Amendment Order” means the Final Order (A} Authorizing the North
American Debtors’ Entry fnto Waivers With Respect to ABL/FILO DIP Documents and the Term DIP Documents and
(B) Amending Final Order (1) Authorizing the North American Debtors to Obtain Postpetition Financing,
(I1) Authorizing the North American Debtors to Use Cash Collateral, (Il1) Granting Liens and Froviding Superpriority
Administrative fxpense Stutus, {IV) Granting Adeguare Protection to the Prepetition Lenders, (V) Modifving the
Automaric Stay, and {VI} Granting Related Relicf [Docket No. 2853] entered by the Baakeuptey Court on April 25,
2018.

89, “Final Order” means an order or judgment of the Bankruptcy Court, as entered on the docket in any
Chapter 11 Case or the docket of any other court of competent jurisdiction, that has not been reversed, stayed.
modified, or amended, and as to which the time to appeal, or seek certiorari or move for a new trial, reargument, or
rehearing has expired according to applicable law and no appeal or petition for certiorari or other proceedings for a
new trial, reargument, or rehearing has been timely taken, or as to which any appeal that has been taken or any petition
for certiorari that has been or may be timely filed has been withdrawn or resolved by the highest court to which the
order or judgment was appealed or from which certiorari was sought or the new trial, reargument, or rehearing shall
have been denied, resulted in no modification of such order, or has otherwise been dismissed with prejudice.

90. “Fived Amounts” meaans together, collectively, the Initial Fixed Amount and the Additional Fixed
Amouant.

91. “General Claims Bar Dare” means April 6, 2018, or such other date established by the Bankruptey
Court by which Proofs of Claim must have been Filed by Entities except for governmental units, as ordered by the
Bankruptey Court in the Amended Order (I} Setting Bar Dates for Filing Proofs of Claim, Including Regquests for
Payment Under Section SO03(BX9), (i} Establishing Amended Schedules Bar Date and Rejection Damages Bar Date,
(81} Approving the Form of and Manner for Filing Proofs of Claim, Including Section 503(B)(%?) Requests, (IV}
Approving Notice of Bar Dates, and (V) Granting Related Relief, entered by the Bankruptcy Court [Docket No. 1332}

Q2. “General Unsecured Claim” means any prepetition Claim, including any Intercompany Claim
{except as set forth in this definition) against a Debtor that 1s not Secured, and that is not: (a) an Other Secured Clainy
(b an Administeative Claim; {¢) a Priority Tax Claim; {d) an Other Priority Clainy (e} a Delaware Secured ABL/FILO
Claim; () a Term B-2 Loan Claim; (g) a Term B-3 Loan Claim; (h) a Terma B-4 Loan Claim; (i) a BIP Claim; (§) an
Intercompany Claims held by a Toys Delaware Debtor against another Toys Delaware Debtor; and () an
Intercompany Claim held by a Geoffrey Debtor against another Geoffrey Debtor.
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93. “Geoffrey” means Geoffrey Holdings, LLC.
94, “Geoffrey Assets” reans all of the Geoffrey Debtors’ assets.
95. “Geoffrey Bidding Procednres” means the bidding procedures attached to the Geoffrey Bidding

96. “Geoffrey Bidding Procedures Order” means the Order (1) Establishing Bidding Procedures for the
Sale of the Debtors™ U.S. Intellectual Property Assets, Including the U.S. E-Commerce Assets, {I{} Approving the Sale
of the U5, Intellectual Froperty Assets, Including the U.S. E-Commerce Assets, and (11} Granting Related Relief
[Docket No. 3323] as amended by the Order (f) Amending the .5, Intellectual Property Bidding Procedures Qrder
to Include International Intellectual Property Assets and Fxtend the Sale Timeline and (IT) Granting Relared Relief
[Docket No. 3601 1.

97. “Geoffrey Debrors” means, collectively, Geoffrey, Geoffrey LLC and Geoffrey International, LLC.
ag. “Geoffrey Debtor Intercompany Interests” means the Intercompany Interests in the Geoffrey

Debtors other than Geoffrey.

99, “Geoffrey Employees” means emplovees migrating to Reorganized Geoffrey or any applicable
Successor Entity, which shall inciude, at Geotfrey’s election, any and all individuals invelved in the management and
development of the Debtors’ intellectual property assets and private brands business.

100. “Geoffrey Equity Pool” roeans (a) 100% of the New Equity Interests in the Successor Entity or
Successor Entities 1o Geoffrey, as determined by the Debtors with the consent of the Ad Hoc Group of Term B-4
Lenders, each in their sole discretion, or, (b) if the Delaware Retention Stucture is utilized with the consent of the Ad
Hoe Group of Term B-4 Lenders, in its sole discretion, the equity of Reorganized Toys Inc.

101. “Geaffrey Flan” means the chapter 11 plan of the Geoffrey Debtors provided for herein.

102. “Geaffrey Froceeds” means any Cash proceeds of the Geoffrey Transaction and any other Cash held
by the Geoffrey Debtors, less a holdback amount, if any, agreed by the Geoffrey Debtors and the Ad Hoc Group of
Term B-4 Lenders for purposes of funding the Reorganized Geoffrey Debtors, the Liquidating Trust or otherwise.

103. “Geoffrey Purchuse Agreement” tneans any asset purchase agreerent that roay be entered into by
and among the Geoffrey Debtors and the Geoffrey Purchasers, as may be amended, modified, or supplemented from
time to time in accordance with the terms thereof

104. “Geoffrey Purchasers” shall mean, as to all or any portion of the Geoffrey Assets, the ultimate
purchaser or purchasers of such Geoffrey Assets.

(5. ‘Geoffrey  Sule rder” means order of the Baskrupic authorizl the
145 “Geoffrey  Sale  Order” means an order of the Bankroptcy Court authorizing the
Seoffrey Transaction.

106. “Geoffrey Transaction” means any and all transactions, other than pursuant to the Plan, for the sale
or other disposition of some or all of the assets of the Geoffrey Debtors.

197. “Governmental Claims Bar Dare” means Fune 1§, 2018 or such other date established by the
Bankruptey Court by which Proofs of Claim must have been Filed by a Governmental Unit, as ordered by the
Bankruptey Court in the Amended Order (1) Serting Bar Dates for Filing Proofs of Claim, Including Requests for
Pavment Under Section S03(BX9), (11} Establishing Amended Schedules Bar Date and Rejection Damages Bar Date,
([} Approving the Form of and Manner for Filing Proofs of Claim, Including Section 503(BN9) Requests, {1V}

Approving Notice of Bar Dates, and (V) Granting Belated Relief, entered by the Bankruptey Court [Docket No. 13321,

10%8. “Governmental Unit” shall have the meaning set forth in section 101(27) of the Bankruptcy Code.
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109. “Holder” means any Entity holding a Claim or an Interest.
1140, “Impaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests that

is not Unimpaired.

111, “Initial Distribution Date” means the first day of the fourth month following the Effective Date,
when distributions shall be made to Helders of any Claims that are Allowed no later than 30-days prior to such Initial
Disiribution Date from the applicable trust or pool, not including any distributions that may be made earlier pursuant
to the Settlement Agreement.

112 “Initial Fixed Amount” means, subject to and as provided for in the Settlement Agreement, a fixed
amount equal to $160 millon, which shall include amounis to be funded into the Merchandise Reserve pursuant to
the Final North American BIP Amendment Order.

113. “Intercompany Claim” means any claim or Claim held by Toys Inc. or any of its direct or indirect
subsidiaries against Toys Inc. or any of its direct or indirect subsidiaries. For the avoidance of doubt, any claim or
Cause of Action of Toys {Labuan) Holding Limited or any of its direct or indirect subsidiaries against Toys Inc. or
any of its direct or indirect subsidiaries is an Intercompany Claim. For the further avoidance of doubt, any claim or
Cause of Action of Toys Delaware or any of its direct or indivect subsidiaries against Toys (Labuan) Holding Limited
or any of its direct or indirect subsidiaries is an Intercompany Clain.

114. “Intercompany Interest” means any Interest held by Toys Inc. or any of its direct or indirect
subsidiaries in Tovs Inc. or any of its divect or indirect subsidiaries.

115. “Interest” means the common stock or shares, limited lhability company interests. limited
partnership units, preferred interests, and any other equity, ownership or profits interests of any Debtor or non-Debtor
subsidiary of a Debtor and options, warrants, rights or other securities or agreerents to acquire the common stock or
shares, Hmited liability corapany interests, or other equity, ownership or profits interests of any Debtor or non-Diebtor
subsidiary of a Debtor (whether or not arising under or in conniection with any employrent agreerent).

116. “Interim Compensation COrder” means the Order (I) Establishing Procedures for Interim
Compensation and Reimbursement of Expenses for Retained Professionals and (II) Granring Relared Relief, entered
Qctober 25, 2017 [Docket No. 746].

117. “ITASSA” raeans that certain Information Technology and Admimswrative Support Services
Agreement, dated as of February 1, 2009, as heretofore amended, including with respect 1o hmiting services o the
Asta JV to the IT Asia Services in consideration of a fixed cost of $703,533 per month.

118. “IT Asia Services” means those information technology services that Toys Delaware currently
provides to the Asia JV and its subsidiaries under the ITASSA.

119. “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 14001,

120. “Lier” shall have the meaning set forth in section 101(37) of the Bankruptcy Code.
12%. “Liguidating Trus?” means a tust that may be created on or following the Effective Date, as

described in Article IV,

122. “Liguidating Trustee” means an Entity as may be designated by the Debtors, subject to the consent
of the Ad Hoc Group of Term: B-4 Lenders and the Creditors’ Committee, to liquidate assets of the Liguidating Trust
and distribute such assets to applicable Claim Holders as set forth in the Plan and the Liguidator Agreements.

123. “Liquidator Agreements” means the agreement governing, among other things, the retention and
duties of the Liguidating Trustee and the terms of the Liguidation Trust, which shall be included in the Plan
Supplement.

10
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124. “Merchandise Reserve” has the meaning ascribed to it in the Final Delaware DIP
Amendment Order.

125. “New Eguity Interests” means any pew equity interests in the Successor Entities or an interest in the
Liquidating Trust, as applicable, distributed pursuant (o any Plan.

126. “Non-Released Claims” means any Causes of Action held by the Toys Delaware Debtors, Toys Inc.,
or their respective estates against any D&O Party, and any Avoidance Actions held by, as applicable, Toys Delaware
or Toys Inc. or their respective estates (including Avoidance Actions held by Toys Delaware against other Debtors,
Toys Inc., or their direct or indirect subsidiaries or affiliates, including the Propco I Debtors and Propeo I Entities,
but excluding, for the avoidance of doubt, any other Toys Delaware Intercompany Claims or Toys Inc. Intercompany
Claims) that are not released pursuant to the Settlerment Agreement, including any Avoidance Actions against
non-insiders not otherwise released herein.”

127. “Non-Eeleased Claims Trust” means a trust funded in the initial amount of $3 miflion, which
funding will come solely from the Administrative Claims Distribution Peol (or from third-parties who fund such trust
pursuant to an agreement with the Non-Released Claims Trust Manager) and will not come from the Prepetition
Secured Term Lenders’ collateral or recoveries.

128. “Non-Released Claims Trust Agreement” means that certain agreement governing, among other
things, the retention and duties of the Non-Released Claims Trust Manager and the terms of the Non-Released Claims
Trust, which shall be included in the Plan Supplement.

129. “Non-Released Claims Trust Manager” means a party, to be selected by the Creditors’ Committee,
jith the consent of the Ad Hoc Veandor Group and the Ad Hoc Group of Term B-4 Lenders which shall control the
actions and decisions of the Non-Released Claims Trust.

130. “Non-Refeased Claims Trust Oversight Committee” means the oversight committee consisting of
three members to be appointed: {(a) one by the Creditors” Committee, {b) one by the Ad Hoc Vendor Group, and
(¢} one by the Ad Hoc Group of Term B-4 Lenders.

4

“North American DIP Facilities” means the Term DIP Facility and the ABL/FILO DIP Facility.

132. “North American DIP Facility Agents” means the Term DIF Pacility Agent and ABL/FILO DIP
Facility Agents.

133. “Notice and Claims Agent” means Prime Clerk LLC,
134. “Ordinary Course Professional” means professionals retained and corapensated by the Debtors in

accordance with the Ordinary Course Professionals Order.

135. “Ordinary Course Professionals Order” means the Order Authorizing the Debtors to Retain and
Compensate Certain Frofessionals Utilized in the Ordinary Course of Business [Docket No. 736].

< Notwithstanding anything to the contrary in the Settlement Motion or the Settlement Agreement, the Non-Released Claims
shall not inchude Avoidance Actions of Toys, {nc. against other Debtors or their direct or indirect subsidianies or affiliates {the
“Intercompany Avoidance Actions”), provided, that such Intercompany Avoidance Actions shall be transferred or assigned to
he Non-Released Claims Trust and subject to the allocation and sharing mechanics in section 3.2(k) of the Settlement
Agreement, unless such cl are otherwise resoived by Toys Inc. pursuant to a chapter 11 plan for Toys Inc. or other
negotiated resolution of the Toys, Inc. chapter 11 cases, or by further order of the Bankmptey Court. For the avoidance of
doubt, Causes of Action of the Geotfrey Diebtors or their estates are only being released to the extent expressly provided in
the Settlement Agreement or this Plan. The definition of “Non-Released Claims” relates to the Plan for the Toys Delaware
Debtors and does not affect the Geoffrey Debtors
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136. “Other Priority Claim” means any Claim against any Debtor entitled to priority in right of payment
under section 507 of the Bankruptey Code, other than: (a) an Administrative Claim; or (b} a Priority Tax Claim.

137. “Other Secured Clain” raeans any Secured Claim against any of the Debtors that 18 not
a: {a) Delaware Secured ABL/FILO Facility Clainy or {(b) Secured Term Loan B Facility Claim.

138. “Periodic Distribution Date” means the first day of every third month following the Initial
Distribution Date, when distributions shall be made to Holders of any Claims that are Allowed no later than 30-days
prior to such Periodic Distribution Date from the applicable trust or pool.

139. “Petition Date” maeans Septernber 18, 2017.
140. “Plan” means the plan of the Toys Delaware Debtors and the plan of the Geoffrey Debtors, each

pursuant to Chapter 11 of the Bankruptcy Code, and each including the Plan Supplement which is incorporated herein
by reference and made part of this Plan as if set forth herein.

141. “Plan Supplement” means the compilation of documents and forms of documents, schedules, and
exhibits to the Plan, to be Filed on or before 10 business days prior to the Voting Deadline {(subject to further
supplementation as necessary) including: (a) the Assumed Executory Contract and Unexpired Lease List (b) the
Rejected Executory Contract and Unexpired Lease List; {c) the Restructuring Transactions Memoranduny;, (d) any
information known at the time regarding the Successor Entities; and (e) any other documents required o effectuate
the Plan.

142. “Prepetition Secured Term Lenders” means, collectively, the Term B-2 Lenders, Term B-3 Lenders,
and Term B-4 Lenders.

143, “Priority Tax Claim” means any Claioy of a Governmental Unit of the kind specified in section
5G7{a)(8) of the Bankruptcy Code.

144. “Professional” means an Entity: (a) retained 1o the Chapter 11 Cases pursuant to a Final Order in
accordance with sections 327, 363, or 1103 of the Bankrupicy Code and 10 be compensated for services rendered
before or on the Confirmation Date, pursuant to sections 327, 328, 329, 330, 363, and 331 of the Bankruptcy Code;
or (b) awarded compensation and reimbursement by the Baskwmuptey Court pursuant o section 503(b)(4) of the
Bankruptcy Code; excluding those Entities entided to retention and payment pursuant 1o the Ordinary Course
Prafessionals Oxder.

145. “Professional Fee Escrow Account” means an interest-bearing escrow account to hold and maintain
an amount of Cash equal to the Professional Fee Escrow Amount funded by the Debtors on or before the Effective Date
solely for the purpose of paying all Allowed and unpaid Accrued Professional Compensation Claims. Such Cash shall
remain subject to the jurisdiction of the Bankruptcy Court. The Professional Fee Escrow Account shall be funded in
part from cash collateral to the extent provided for under the DIP Orders.

146. “Professional Fee Escrow Amount” means the amount set forth in the Wind-Down Budget for all
Professional fee payments to the Toys Delaware Debtors through the Effective Date, including (a) amounts budgeted
for prior months not yet invoiced to the Toys Delaware Debtors and (b} any amounts for services provided in prior
periods that are invoiced but not vet paid (including hold back amounts).

147. “Proof of Claim’” means a proof of Claim Filed against any of the Debtors in the Chapter 11 Cases.
148. “Proof of Interest” means a proof of Interest Filed against any of the Debiors in the Chapter

11 Cases.

149. “Propco {” means Toys “R"” Us Property Company I, LLC.
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150. “Propco I Debtors” means together, collectively, Propco I, Wayne Real Estate Holding Company,
LLC, MAP Real Hstate, LLC, TRU 2005 RE I, LLC, TRU 2005 RE 1 Trust, and Wayne Real Estate Company, LLC.

151, “Propco IP” means Toys “R” Us Property Company 1, LLC.
152. “Propco II Plan Entities” means together, Propeo Il and Giraffe Junior Holdings, LLC.
153. “Rejected Executory Contract and Unexpired Lease List” means the list, as deterniined by the

Diebtors of Bxecutory Contracts and Unexpired Leases that will be rejected by the Debtors pursuant to the provisions
of Article V of the Plan and will be included in the Plan Supplement.

154. “Released Parries” means, collectively, and in each case solely in its capacity as such: {a) the
Creditors” Committee and its members; (b} the Delaware Secured ABL/FILO Facility Lenders; {(¢) the Prepetition
Secured Term Lenders and the Secured Term Loan B Facility Agent; (d) the Ad Hoc Vendor Group and its members;
{e) each of the Sponsors (but not for the avoidance of doubt Sponsor-appointed directors, officers, and managers in
their capacities as such}; (f) the members of the Ad Hoc Group of Term B-4 Lenders; {g) the Trustees and Agents; (h)
the fenders under the North American DIP Facilities; (i) the Ad Hoc Group of Term B-2 and B-3 Lenders and its
members; (j) all Holders of Administrative Claims who do not affirmatively opt-out of the Settlement Agreement;
(k) the Debtors’” employees, attorneys, accountants, consultants, investment bankers, and other professionals; and (1)
with respect to each of the foregoing entities in clauses (a) through (k), such entity’s non-Debtor affiliates (that are
not the Taj Debtors, TRU Inc. Debtors, Propeo I Debtors, Wayne, or the Propeo I Plan Eatities), and its and their
respective directors, officers, agents, advisors, and professionals; provided that, notwithstanding any other provision
herein, “Released Parties” shall not include (iy Toys Inc. or any direct or indirect subsidiaries of Toys Inc. other than
the Debtors (as defined in this Plan), including the Propco 1 Debtors, the Propeo 11 Plan Entities, Wayne, Toys “R” Us
Borope, LLC, Toys (Labuan) Holding Limited or any of their direct or indirect subsidiaries, (il) any D&O Party, or
(i1} any party subject to a Non-Released Claim, in each case regardless of whether such party or eatity, would
otherwise meet the definition of Released Party.

155. “Releasing Parries” means, collectively, and in each case solely in its capacity as such:
{(a) the Debtors (to the extent expressly set forth in the “Debtor Release” provision of the Plan); (b) the reorganized
Debtors; {¢) the Creditors” Committee and its members; {(d) the Delaware Secured ABL/FILO Facility Lenders; (¢) the
Prepetition Secured Term Lenders and the Secured Term Loan B Facility Agent; (f) the Ad Hoc Vendor Group and
its members; {g) each of the Sponsors (but not the Sponsor-appointed directors, officers, and managers); (h) the
members of the Ad Hoc Group of Term B-4 Lenders; (i) the Trustees and Agents; {j) the lenders under the North
American DIP Facilities; (k) the Ad Hoc Group of Term B-2 and B-3 Lenders and its members: (1) all Holders of
Administrative Claims who do not affirmatively opt-out of the Settlement Agreement; (m) all Holders of Claims and
Interests that are deemed Unimpaired and presumed to accept the Plan and do not opt-out of the releases; (n) all
Holders of Claims who vote to accept the Plan; (o) all Holders of Claims who receive a Ballot, abstain from voting,
and do not otherwise opt-out of the releases; and () with respect to each of the foregoing entities in clauses (a) through
{0), such entity’s non-Debtor affiliates—except, for the avoidance of doubt, Toys “R” Us Europe, LLC and its direct
and indirect subsidiaries—and its and their respective directors, officers, agents, advisors, and professionals; provided,
that, parties deemed to reject the Plan are not Releasing Parties, provided, further, that “Releasing Parties” shall not
include Toys Inc. or any subsidiaries (including Toys “R” Us Europe, LLC, and its direct and indirect subsidiaries) or
affiliates of Toys Inc. not specifically identified in this definition.

156. “Reorganized Debrors” means {a) the Debtors as reorganized hereunder, Toys New(Co, and/or such
other entity{ies) created pursuant to a Restructuring Transaction to facilitate an orderly distribution of all of the
Debtors’ assets in accordance with the terms hereof; and/or (b) if the Delaware Retention Structure is utilized,
Reorganized Toys Inc., Reorganized Toys Delaware, and the subsidiaries of Reorganized Toys Delaware (to the extent
applicable).

157. “Restructuring Documenss” raeans the Plan, the Disclosure Statement, the Plan Supplement, the
Liquidator Agreements, and the various other agreements and documentation formalizing the Plan or the Geoffrey
Trapsaction.
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158. “Restructuring Transactions” means those mergers, amalgamations, consolidations, arrangements,
continuances, restructurings, transfers, conversions, dispositions, liquidations, dissolutions, or other corporate
transactions that the Debtors determine to be necessary or desirable to implement the Plan, the Plan Supplement, and
the Confirmation Order.

159. “Restructuring Transactions Memoranduwm” means a description of the Restructuriag Transactions,
including details with respect to the formation of Toys NewCo and the utilization of the Delaware Retention Structure,
if applicable.

160. “Schedules” means, collectively, the schedules of assets and liabilities, schedules of
Executory Contracts and Unexpired Leases, and staterents of financial affairs Filed by the Debtors pursuant to section
521 of the Banlauptey Code and in substantial accordance with the official bankruptcy forms.

161 “Secured’ maeans when referring to a Claim secured by a Lien on property in which the applicable
Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by reason of 2
Backrmuptey Court order or the Plan, or that is subject to setoff pursuast to section 553 of the Bankmptey Code, to the
extent of the value of the creditor’s interest in such Hstate’s interest in such property or to the extent of the amount
subject to setoff, as applicable, as determined pursuant to section 506(a} of the Bankruptcy Code.

162. “Secured Term Loan B means the several tranches of term loans provided for by the Term Loan B
Credit Agreement, including the Term B-2 Loans, the Term B-3 Loans, and the Term B-4 Loans.

163. “Secured Term Loan B Credit Agreement” means that certain Amended and Restated Credit
Agreement, dated as of August 24, 2010 (as amnended, novated, supplemented, extended or restated from time to time)
by and between Toys Delaware, as borrower, certain of the borrowers’ domestic subsidiaries, as guarantors, Bank of
America, N.A, as administrative agent, and the lender parties thereto.

164. “Secured Term Loan B Faciliry” means the credit facility made available pursuant to the Secured
Term Loan B Credit Agresment.

165. “Secured Term Loan B Facility Agent” means Bank of America, N.A. as administrative agent and
collateral agent under the Secured Term Loan B Credit Agreement.

166. “Secured Term Loan B Faciliry Claim” means any Claim derived from or based upon the Secured
S
Term Loan B Credit {:‘&(lhiy

167. “Securities Act” means the Securities Act of 1933, 15 UL.8.C. §8 77a—T77aa.
168. “Securities Exchange Act” means the Securities Exchange Act of 1934, 15 U.S.C. §§ 78a—78mq.

169. “Securiry” shall have the meaning set forth in section 101(49) of the Bankruptcy Cede.

176 “Sertlement” means the compromise and settlement by and among the parties o the Setidement
Agreement, inchuding the Debtors and their respective estates, as set forth in the Settlement Agreement.

171. “Settlement Agreement” means that certain settlement agreement by and among the Debtors and
certain Holders of Claims and Interests, including the Creditors’ Committee and certain of its members, the Ad Hoc
Vendor Group and its members; the Sponsors; and the Ad Hoce Group of Term B-4 Lenders and its members; dated
as of July 17, 2018, attached hereto as Exbibit A.

172. “Setrlement Motion” means the Debrors’™ Morion for Entry of an Order (I} Approving (A) the
Sertlement Agreement, (B) Opt-Out Procedures Applicable 1o the Settlesnent Agreement, and (C)a Substantial
Contribution Claim Under Section 503(bj(3 (D) of the Bankruprcy Code; and (I} Granring Related Relief [Docket
No. 3814].
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173. “Settlement Order” means the Final Order(s) of the Bankruptcy Court approving the Settlement
Agreement.
174. “Settlement Parties” means the Parties, as defined 1o the Settlement Agreement.
o
175. “Shared Services Auciion” means the auction for the Shared Services Business, conducted in

accordance with the Shared Services Bidding Procedures.

176. “Shared Services Bidding FProcedures” means the procedures governing the Shared Services
Auction and sale of the Shared Services Business, as approved by the Bankrupicy Courtin the Shared Services Bidding
Procedures Order and as may be amended from time to time in accordance with its terms.

177. “Shared Services Bidding Procedures Order” means the Order ({) Establishing Bidding Procedures
for the Sale of the Shared Services Business, (i) Scheduling an Auction and Hearing to Consider the Sale,
(11{} Approving the Form and Manner of Notice, and ({V} Granting Related Relief.

178. “Shared Services Business” means the shared services infrastructure owned by Toys Delaware that
provides shared services to the Debtors’ current and former non-U.S. operations, including pursuant to the ITASSA
and the Transition Services Agreements.

179. “Shared Services Purchase Agreement” means any purchase agreement agreed to between Toys
5 yp 24 & J
Delaware and the Shared Services Successful Bidder and included in the Plan Supplement.

180 “Shared Services Purchaser” means the ultimate purchaser of the Shared Services Business. For
the avoidance of doubt, if the Shared Services Business is acquired by the Termn B Lenders pursuant to this Plan or
otherwise, then the Successor Entity{ies) to Toys Delaware, the Term B Lenders, or, as applicable, one or more entities
formed by the Tern: B Lenders shall be the Shared Services Purchaser.

181, “Shared Services Sale” means the sale of the Shared Services Business to be conducted pursuant to
the Shared Services Bidding Procedures Order.

182. “Shared Services Sule Proceeds” means all proceeds of the Shared Services Sale if the Shared
Services Successful Bidder is any party other than the Term B Lenders.

183. “Shared Services Successful Bidder” shall have the same meaning as the term Successful Bidder as
set forth in the Shared Services Bidding Procedures Order.

184. “Sponsors” means: {(a) Bain Capital Private Equity, LP; (b) Kohlberg Kravis Roberts & Co. L.P.;
(¢} Vornado Realty Trust;, and (d) each of the foregoing, collectively with their respective affiliates (but excluding
Toys Inc. and its direct and indirect subsidiaries) and any investment funds or investment holding companies
sponsored, organized, formed, managed. or controlled {or caused to be sponsored, organized, formed, managed. or
controlled) by such entities, each in their capacities as such.

185. “Substantial Contriburion Claims™ means a Claim by any Professional or Creditor for reasonable
compensation for services or reasonable expenses incurred in connection with the Chapter | 1 Cases pursuant to section
S03(bY3XD) or (b)(4) of the Bankruptcy Code.

186. “Successor £ntities” means as applicable, the Reorganized Debtors, Liquidating Trust, Toys
NewCo, and/or Geoffrey Purchasers.

187. “Taj Debtors” means TRU BEurope, Tyu Taj LLC, Trua Taj Fisance, Inc., TRU Taj Holdings 1, LLC,
TRU Taj Holdings 2, Lid., TRU Taj Holdings 3, LLC, TRY Asia, LLC, and TRU Taj (Europe) Holdings, LLC.

188. “Taj Plan” means the Second Amended Joint Chapter 11 Flan of the Taj Debtors and TRU inc.
Debtors, as may be amended, restated, modified. and supplemented from time to time.
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189, “Term B Claims” means the Term B-2 Loan Claims, Tern: B-3 Loan Claims, and Term B-4 Loan
Claims, collectively.

1940, “Term B Lenders” means the Term B-2 Lenders, Term B-3 Leaders, and Term B-4 Lenders,
collectively.

191, “Term B Lenders’ Shared Services Credir Bid” means the Term B Lenders credit bid of $57.500,000,
which credit bid, if successful, will be implemented as a pro rata reduction of such lenders’ Term B Claims. Pursuant
to the Shared Services Bidding Procedures Order. the Term B Lenders” Shared Services Credit Bid shall not, in any
event, exceed $57,500,000.

192, “Term B-2/B-3 Delaware Portion” means the aggregate Term: Loan Pro Rata Share of all Term B-2
Lenders and Term B-3 Lenders (in their capacities as such).

193. “Term B-2 Lenders” means the lenders of the Term B-2 Loans.
194. “Term B-2 Loans” means the term loans maturing on May 25, 2018, in the currently outstanding

principal amount of $123 million provided for by the Secured Term Loan B Credit Agreement.

195. “Term B-2 Loan Claims” means the claims arising under the Term B-2 Loans.
196. “Term B-3 Lenders” means the lenders of the Term B-3 Loans.
197. “Term B-3 Loans” raeans the term Joans maturing on May 25, 2018, in the currently outstanding

principal amount of $61 million providad for by the Secured Term Loan B Credit Agreement.

198. “Term B-3 Loan Claims” means the claims arising under the Term B-3 Loans.
169. “Term B-4 Delaware Portion” means the aggregate Term Loan Pro Rata Share of all Termn B-4

Lenders (in their capacities as such).

200. erm B-4 Lenders” means the lenders of ‘erm B- ans.
200 “Term B-4 Lenders” means the lenders of the Term B-4 Loans
201, “Term B-4 Loons” means termn loans manwring on April 24, 2020, in the currently outstanding

principal amount of $998 million provided for by the Secured Term Loan B Credit Agreement.

202. “Term B-4 Loan Claims” means the claims arising under the Term B-4 Loans.
203. “Term DIP Facility” reeans the term loan facility in the aggregate funded principal amount of $450

million provided for by the Term DIP Facility Credit Agreement.

204. “Term DIP Facility Agent” means NexBank S8B, as administrative agent and collateral agent under
the Term DIP Facility Credit Agreement.

205, “Term DIP Facility Credit Agreement” means that certain Debtor-in-Possession Credit Agreement,
dated as of September 18, 2017 (as amended, novated, supplemenied, extended, or restated from time o time), by and
ammong Toys Delaware, as borrower, and the Term DIP Facility Agent as approved by the Baskruptcy Cowrt pursuant
to the Final North American DIP Oxder.

206. “Term DIF Facility Claims” means any and all Claims derived from or based upon Term DIP
Facility.
207. “Term Loan Pro Rara Share” means, as applicable, (a) as to any Term B-2 Lender, Term B-3 Lender

or Term B-4 Lender, the ratio of such Holder’s Allowed Temm B-2 Loan Claims, Allowed Term B-3 Loan Claims or
Allowed Term B-4 Loan Clairns, as applicable, to the sum total of all Allowed Term B-2 Loaa Claims, Allowed Term
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B-3 Claims and Allowed Term B-4 Loan Claims (b) as to any Term B-2 Lender or Term B-3 Lender, the ratio of such
Holder's Allowed Term B-2 Loan Claims or Allowed Term B-3 Loan Claims, as applicable, to the sum total of all
Allowed Term B-2 Loan Claims and Allowed Term B-3 Loan Claims, or {¢) as to any Term B-4 Lender, the ratio of
such Holder’s Allowed Term B-4 Loan Claims to the sum total of all Allowed Term B-4 Loan Claims.

208. “Tovs Canada’” means Toys “R” Us (Canada) Litd. / Toys “R” Us (Canada) Litee.
209. “Tovs Delaware” means Toys “R” Us Delaware, Inc.
2140, “Toys Delaware Debrors” yeans Toys Delaware, TRU Guam, LLC, Toys Acquisition, LLC,

Jiraffe Holdings, LLC, TRU of Puerto Rico, Tuc., and TRU-SVC, Inc.

211, “Toys Delaware Debtor Intercompany Claims” means an Intercompany Claim of a Toys
Delaware Debtor.

212. “Tays Delaware Intercompany Interests” means all direct and indirect interests of Toys Delaware
in any of its direct and indirect subsidiaries.

213. “Tovs Delaware Plan” means the chapter 11 plan of the Toys Delaware Debtors,
incorporated herein.

214, “Toys Inc. means Toys “R” Us, Inc.
215, “Toys Inc. Intercompany Clain” means an Intercorapany Claim of Toys Inc.
216. “Toys New(o” means one or more new entities that may be created to effectuate the Restructuring

Transactions, including with respect to the Geoffrey Debtors, to facilitate an orderly distribution of all of the Debtors’
assets in accordance with the terms hereof and/or to acquire or hold any remaining assets of the Debtors, inchuding,
as applicable, the Geoffrey Assets, and/or, if the Term B Lenders are the Shared Services Successful Bidder, to provide
transition services approved by the Court.

217. “Transition Services” means sexvices the Debtors are authorized by a Final Order of the Bankruptcy
Court to provide to a party that purchased any assets of a Debtor or non-debtor during the Chapter 11 Cases.

218. “Transition Services Agreements” means those certain agreemients approved by the Bankruptcy
Court at Docket No. 3138, Docket No. 3231, Docket No. 4241, Docket No. 5161, or setting forth the rights and
obligations of all parties related to the Transition Services.

219. “Trustees and Agents” means, collectively, the (a) ABL/FILO DIP Facility Agents; (b} Delaware
Secured ABL Facility Agent; (¢} Secured Term Loan B Facility Agent; and (d) Term DIP Facility Agent.

220. “TRU Inc. Debtors” means, TRU Inc., MAP 2005 Real Estate, LLC, Toys “R” Us - Value, Inc., and
TRU Mobility, LLC.

221, “I15. Trustee” means the Office of the United States Trustee for the Eastern District of Virginia.
222. “Unexpired Lease” means a lease to which one or more of the Debtors is a party that is subject to

assumption or rejection under sections 365 or 1123 of the Bankruptey Code.

223, “Unimpaired” means, with respect to a Class of Claims or Interests, a Claim or an Interest that is
unimpatred within the meaning of section 1124 of the Banksuptcy Code.

224. “United States” means the United States of America, its agencies, departments, or agents.
225. “Utiliry Letter Agreement’” means the letter agreement resolving the Utility Objection.

17
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226. “Unliry Motion” means the Debtors’ Motion for Entry of Interim and Final Orders (I) Approving
the Debiors’ Proposed Adeguate Assurance of Payment for Future Utility Services, (II} Prohibiting Utility Companies
from Altering, Refusing, or Discontinuing Services, (III) Approving the Debtors’ Proposed Frocedures for Resolving
Additional Adequate Assurance Requests, and (1V) Granting Related Relief [Docket No. 11].

227. “Utility Objection” means the Objection of Certain Utility Companies to the Utility Motion [Docket
No. 303].

228. “Utility Objectors” means the parties who Filed the Utility Objection.
229. “Wayne” ropans Wayne Real Estate Parent Company, LLC.

230. “Wind-Down” means the wind down, dissolution, and liquidation of the Debtors’ Estates after the
Effective Date.

235 “Wind-Down Budget” bas the meaning ascribed to it in the Final North American PIP Amendment
Order.
232. “Wind-Down Order” means the Order (I) Authorizing the Debtors to Wind-Down U.S. Operations,

({1} Authorizing the Debtors to Conduct U.S. Store Closings, (11} Establishing Administrative Claims Procedures,
and ({V) Granting Related Relief |Docket No. 2344].

B. Rules of Interpretation.

For purposes of the Plan: (1) in the appropriate context, each term, whether stated in the singular or the
plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender
shall include the masculine, feminine, and the neuter gender; {(2) unless otherwise specified, any reference herein to a
contract, lease, instrument, release, indenture, or other agreement or document being in a particudar form or on
particular terms and conditions means that the referenced document shall be substantially in that form or substantially
on those terms and conditions; (3) unless otherwise specified, any reference herein to an existing document, schedule,
or exhibit, whether or not Filed, having been Filed or to be Filed shall mean that document, schedule, or exhibit, as it
may thereafier be amended, modified, or supplemented; {4) any reference to an Entity as a Holder of a Claim or
Interest inchudes that Entity’s successors and assigns; (5) unless otherwise specified, all references herein to “Articles”
are references 1o Articles heveof or hereto; {6) unless otherwise specified, all references herein o exhibits are
references to exhibits in the Plan Supplement; (7) unless otherwise specified, the words “herein,” “hereof,” and
“hereto” refer to the Plan in its entirety rather than to a particular portion of the Plan; (8) subject to the provisions of
any contract, certificate of incorporation, by-law, instrurnent, release, or other agreernent or document entered into in
connection with the Plan, the rights and obligations arising pursuant o the Plan shall be governed by, and construed
and enforced in accordance with the applicable federal law, including the Bankruptey Code and Bankruptcy Rules;
{9) captions and beadings to Articles are inserted for convenience of reference only and are not intended 1o be a part
of or to affect the interpretation of the Plan; (10) unless otherwise specified herein, the rules of construction set forth
in section 102 of the Bankruptey Code shall apply to the Plan; (11) any term used in capitalized form herein that is
not atherwise defined but that is used in the Bankruptcy Code or the Bankyuptcy Rules shall have the meaning assigned
to that teym in the Baskeuptcy Code or the Bankruptcy Rules, as the case may be; (12) all references to docket sumbers
of documents Filed in the Chapter 11 Cases are references o the docket numbers under the Bankruptcy Cowt’s
CM/ECE system; (13) all references to statutes, regulations, orders, rules of courts, and the like shall mean as amended
from time to time, and as applicable to the Chapter 11 Cases, unless otherwise stated; and (14} any immaterial
effectuating provisions may be interpreted in such a manger that is consistent with the overall purpose and inteat of
the Plan a2l without further notice to or action, order, or approval of the Bankruptey Court or any other Eanfity.
References in the Plan to the Debtors shall mean the Debtors or any successor thereto, by merger, consolidation, or
otherwise, on or after the Effective Date, as applicable.

Capitalized terms used but not defined herein shall have the meaning ascribed to the Setlernent Agreement.

5%
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C. Computation of Tine.

The provisions of Bankrupicy Rule 9006{a) shall apply incomputing any period of time presciibed or allowed
in the Plan or Confirmation Oxder. If the date on which a transaction may occur pursuant to the Plan shall cccur on a
day that is not a Business Day, then such tansaction shall instead occur on the next succeeding Business Diay.

D. Governing Law.

Unless a rule of law or procedure is supplied by federal law (including the Baokeuptey Code and Bankruptey
Rules) or unless otherwise specifically stated, the laws of the State of Delaware, without giving effect to the principles
of conflict of Iaws, shall govern the rights, obligations, construction, and implementation of the Plan, any agreements,
documents, instruiments, or confracts executed or entered into in connection with the Plan (except as otherwise set
forth in those agreements, in which case the governing law of such agreement shall control}; provided, however, that
corporate or limited Hability company governance matters relating to the Debiors shall be governed by the laws of the
state of incorporation or formation (as applicable) of the applicable Debtor.

E Reference to Monetary Figures.

Al references in the Plan o monetary figures shall refer to the legal tender of the United States, unless
otherwise expressly provided.

r. Controlling Document.

Hxeept as set forth in the Plan, to the extent that any provision of the Disclosure Statement, the Plan
Supplement, or any other order referenced in the Plan (or any exhibits, schedules, appendices, supplements, or
amendments to any of the foregoing), conflict with or are in any way inconsistent with any provision of the Plan, the
Plan shall govern and control; provided, however, to the extent the Plan or Confirmation Order is inconsistent with
the Settlement Agreement or the Settlement Order with respect to provisions of the Plan that explicitly refer to or
incorporate the Settlement Agreement or the Settlement Order, the Settlement Agreement or the Settlement Order, as
applicable, shall govern solely with respect to the sections of the Plan concerning the Settlement Agreement and the
Settlement Parties.

ARTICLE I
ADMINISTRATIVE CLAIMS, DIP FACILITY CLAIMS,
AND PRIORITY TAX CLAIMS

A. Administrative Claims.

Except for Claims of Professionals, unless previously Filed, requests for payment of Administrative Claims
must be Filed with the Notice and Claims Agent no later than the Administrative Claims Bar Date as set forth in the
Administrative Claims Bar Date Order or the Confirmation Order and notice of the Effective Date, as applicable,
provided that parties exempted from filing such requests for payment under the Administrative Claims Bar Date Order
are not required to comply with such deadlines. Holders of Administrative Claims that are required to File and serve
or otherwise submit a request for payment of such Administrative Claims by the Adninistrative Bar Date that do not
file and serve or otherwise submit such a request by the Administrative Claims Bar Date shall be forever barred,
estopped, and enjoined from asserting such Administrative Claims against the Debtors, any purchasers of their assets,
or their respective property, and such Administrative Claims shall be deemed compromised, seitled, and refeased as
of the Effective Date.?

3 . . . . — sy 1

2 For the avoidance of doubt, administrative Intercorupany Clajms between Debtors will be treated separately than all other
Administrative Claims, or prepetition Intercompany Claims and will receive Treatment as agreed to by and among the
applicable Debtors or as determined by the Bankruptey Couurt.
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Administrative Settlement Claims against the Toys Delaware Debtors shall be allowed and paid solely in
accordance with the terms of the Settlement Agreement, which is appended hereto as Exhibit A and incorporated
herein by reference as if fully set forth herein.

On the Effective Date, subject to the provisions regarding Professional Claims set forth below, exchuding
adequate protecoon claims and except o the extent that a holder of an Aowed Administrative Claim and the Geoffrey
Dehtars, as applicable, agree to less favorable treatment for such holder, any Holder of an Allowed Administrative
Claim (including all Asia JV Allowed Adminiswrative Claims) against the Geoffrey Debtors shall receive payruent in
ull in Cash, except to the extent that the Holder of such Administrative Claim agrees to less favorable treatment.*

Administrative Claims included in the Wind-Down Budget will be paid in full as provided for in the Wind-
Down Budget, pursuant to the allocations included in the Wind-Down Budget. These claims include, but are not
limited to certain Claims for rent, services, and non-merchandise goods. For the avoidance of doubt, any party with
claims included in the Wind-Down Budget shall not be entitled to any payments from the Administrative Claims
Distribution Pool solely with respect to any amounts included in the Wind-Down Budget.

B. Accrued Professional Compensation Claims.

1. Professional Fee Escrow Account,

In accordance with this Article LB, as soon as reasonably practicable after the Confirmation Date and no
Iater than the Effective Date, the Debtors shall establish the Professional Fee Escrow Account. The Toys Delaware
Diebtors shall fund the Professional Fee Escrow Account with Cash in the amount of the aggregate Professional Fee
Escrow Amount for all Professionals. The Professional Fee Escrow Account shall be funded on the Effective Date.
The Professional Fee Escrow Account shall be maintained in trust for the Professionals. Such funds shall not be
constdered property of the Debtors’ Estates or any of the Successor Entities, except as otherwise provided in the
Settlement Agreement.

2. Final Fee Applications and Payvment of Accrued Professional Compensation Claims.

Al final requests for payment of Claims of a Professional, including without limitation Substantial
Contribution Claims shall be Filed no later than 45 days after the last effective date of all chapter 11 plans filed in the
chapter {1 cases of the Debtors and their affiliates that are being jolntly administered with these Chapter 11 Cases.
After notice and a hearing in accordance with the procedures established by the Baskruptcy Code and prior Baskeuptey
Court orders, the Allowed amounts of such Accrued Professional Compensation Claims shall be determined by the
Banlouptey Court. The Allowed amount of Accrued Professional Compensation Claims owing to the Professionals
shall be paid in Cash to such Professionals from funds held in the Professional Fee Escrow Account when such Claims
are Allowed by a Final Order. After all Accrued Professional Compensation Claims have been paid in full, the Final
Order allowing such Accrued Professional Compensation Claims shall direct the escrow agent to return any excess
amounts contained in the Professional Fee Escrow Account to the applicable Successor Entities. Notwithstanding
anything else to the contrary in this Plan or the Confirmation Order, at any time prior to the eniry of the Final Order
described in this section, any party in interest may object to the allocation of any professional fees or expenses to or
among each or any of the Geoffrey Debtors, Toys Delaware Debtors, Toys Inc. or any of their respective subsidiaries
and affiliates, whether or not they are debtors under the Bankruptey Code. Notwithstanding anything to the contrary
herein, the Fee Examiner Order shall remain in effect pursuant to its own terms.

3. Post-Confirmation Fees and Fxpenses.

Except as otherwise specifically provided in the Plan, from and after the Confirmation Date, the Debtors
shall, in the ordinary course of business and without any further notice to or action, order, or approval of the
Bankruptey Court, pay in Cash the reasonable legal, professional. or other fees and expenses related to implementation

4 The Geoffrey Debtors reserve all rights to object to allowance of any asserted Administrative Claims, or to assert any setoff

rights relating to such asserted claims.
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and Consummation of the Plan incurred by the Debtors. Upon the Confirmation Date, any requirement that
Professionals and Ordinary Course Professionals comply with sections 327 through 331 and 1103 of the Bankruptey
Code, the Interim Compensation Order, or the Ordinary Course Professionals Order, in seeking retention or
compensation for services rendered after such date shall terminate, and the Debtors may employ and pay any
Professional or Ordinary Course Professional in the ordinary course of business without any further notice to or action,
order, or approval of the Bankruptcy Court.

C. DIP Facility Claims.

1. BIP Facility Clatms agzainst the Tovs Delaware Debtors.

ABL/FILO BDIP Facility Claims against the Toys Delaware Debtors (other than any Claims based on the
Debtors’ contingent or indemnification obligations under the ABL/FILO DIP Facility Credit Agreement for which ne
claim has been made} have been paid in their entirety and shall, therefore, be allowed in the aggregate amount of
$0.00.° Notwithstanding anything to the contrary herein, the ABL/FILO DIP Facility Credit Agreement shall continue
in effect for the purpose of preserving the ABL/FILO DIP Agents’ and the ABL/FILO DIP Lenders’ rights to any
contingent or indemnification obligations, which shall continue in full force and effect after the Effective Date,
pursuant and subject to the terms of the ABL/FILO DIP Facility Credit Agreement or EHP Orders.

Term DIP Facility Claims against the Toys Delaware Debtors shall be allowed in the aggregate principal
armnount of $200,000,000, or such lesser amount as may be outstanding as of the date of confirmation of the Plan plus
accrued and unpaid interest. In full and final satisfaction, compromise, settlement, and refease of and in exchange for
each allowed Term DIP Facility Claim against the Toys Delaware Debtors, each holder thereof shall receive residual
proceeds from the sale of their collateral, as such proceeds are received, until paid in full or such proceeds are
exhausted. For the avoidance of doubt, except for the Initial Fixed Amount, the Toys Delaware Debtors shall repay
all remaining amounts owing under the Term DIP Facility prior to making any other distributions, including
distributions into the Administrative Claims Distribution Pool.

D. Priority Tax Claims.

Holders of Allowed Priority Tax Claims shall receive any excess value available for distribution from the
applicable Debtor following repaviment of all secured claims and all claims entitled to senior or administrative priority
in accordance with the Bankruptcy Code, if any. The failure to object to Confirmation by a Holder of an Allowed
Priority Tax Claim shall be deemed to be such Holder’s consent to receive treatment for such Claim that is different
from that set forth in section 1129(a}9) of the Bankruptcy Code.

ARTICLE IIT
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

In accordance with section 1123(a}(1) of the Bankruptcy Code, the DIP Facility Claivns, Administrative
Claims, and Priority Tax Claims have not been classified and, thus, are exchided from the Classes of Claims and
{nterests set forth in this Asticle Ifi.

A. Summary of Classificarion.
A Claim or Interest is classified in a particular Class ounly to the extent that the Claim or Interest qualifies

within the description of that Class and is classified in other Classes to the extent that any portion of the Claim or
Interest qualifies within the description of such other Classes. A Claim or Interest is also classified in a particudar
Class for the purpose of receiving distributions pursuant 1o the Plan only 1o the extent that such Clair or Interest is an
Allowed Claim or Allowed Interest in that Class and has not been paid, released, or otherwise satisfied before the
Effective Date.

(%]

All outstanding letters of credit under this facility have been fully Cash collateralized.

[
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Class Al
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Term B-4 Loan Claims against

Class A6

General Unsecured Claims against

Class A7

Toys Delaware Debtor Intercom

Class A8

Toys Delaware Intercompany In

Class A9

ests in Toys Delaware

Class Bl

Other Secured Claims against h

Class B2

Other Priority Claims against th

{lass B3

Term B-2 Loan, Term B-3 Loan

Class B4

Gegneral Unsecured Claims agat:

Class B5

Geoffrey Debtor Intercompany ¢

Class B6

{eoffrey Diebtor Intercompany |

{lass B7

Interests in Geoffrey

R Treatment of Claims and Interests against the Toys Delaware Debrors.
B Treat tof Cl { Int 15 ag t the Toys Del Debi

The treatment provided to each Class relating to each of the Toys Delaware Debtors for distribution purposes

and voting rights are specified below:

1. Class Al - Other Secured Claims against the Tovs Delaware Debtors.

(a)

(b)

(c)

Classification: Class Al coasists of all Other Secured Clairns against the Toys Delaware
Debtors.

Treatment: On the Effective Date, or as soon as reasonably practicable thereafter, in full
and final satisfaction, compromise, settlement, and release of and in exchange for each
Allowed Other Secured Claim against the Toys Delaware Debtors, each Holder thereof
shall receive, at the option of the applicable Toys Delaware Debtor: (i) payment in full in
Cash solely from the proceeds of collateral securing such Allowed Other Secured Claim;
(ii} delivery of the collateral securing any such claim and payment of any interest required
under section 506(b} of the Bankvuptcy Code; (i1i) reinstaternent of such Other Secured
Claim; or (iv) such other treatment as shall render such claim unimpaired, provided
however, that holders of Allowed Other Secured Claims shall not receive any distribution
from the Administrative Claims Distribution Pool.

Votring: Class Al is Upnimpaired under the Toys Delaware Plan. Holders of Allowed
Claims in Class Al are conclusively presumed to have accepted the Toys Delaware Plan
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pursuant to section 1126{f) of the Bankruptcy Code. Therefore, such Holders are not
entitled to vote to accept or reject the Toys Delaware Plan.

2. Class A2 - Other Priority Clalms azainst the Toys Delaware Debtors,
(a) Classification: Class A2 consists of all Other Priority Claims against the Toys Delaware
Debtors.
(b) Treqtment: Except to the extent there is any excess value available for disribution from

the applicable Toys Delaware Debtor following repayment of all Secured Claims and all
Claims entitled to senior or administrative pricxity in accordance with the Bankrupicy
Code, on the Effective Date, or as soon as reasonably practicable thereafter, each Aflowed
Other Priority Claim against the Toys Delaware Debtors shall receive no distribution. The
failure to object to Confirmation by a Holder of an Allowed Other Priority Claim against
the Toys Delaware Debtors shall be deemed to be such Holder’s consent o receive
treatment for such Claim that is different from that set forth in section [129(a)(9) of the
Bankyuptcy Code.

(c) Voting: Class A2 is Impaired under the Toys Delaware Plan. Holders of Claims in Class
A2 are deemed to have rejected the Toys Delaware Plan pursuant to section 1126(g) of the
Bankruptey Code. Therefore, such Holders are not entitled to vote to accept or reject the
Toys Delaware Plan.

3. Class A3 - Delaware Secured ABL/FTLO Facility Clatins against the Toys Delaware Debtors.

(a) Classification: Class A3 consists of all Delaware Secured ABL/FILO Facility Claims
against the Toys Delaware Debtors.

(b) Allowance: Delaware Secured ABL/FILO Facility claims against the Toys Delaware
Debtors shall be allowed in the aggregate amount of $0.00.

(c) Treammient: On the Effecive Date, or as soon as reasonahly practicable thereafter, in full
and final satisfaction, cormprorise, settlement, and release of and in exchange for of each
allowed Delaware Secured ABL/FILO Factlity Claim, each holder thereof shall receive
payment in full in Cash.

(d) Voting: Class A3 is Unimpaired under the Toys Delaware Plan. Holders of Allowed
Claims in Class A3 are conclusively presumed to have accepted the Toys Delaware Plan
pursuant to section 1126{f) of the Bankruptcy Code. Therefore, such Holders are not
entitled to vote to accept or reject the Toys Delaware Plan.

4, Class Ad — Term B-2 Loan and Term B-3 Loan Clatms against the Tovs Delaware Debtors.,

(a) Classification: Class A4 consists of all Term B-2 Loan and Term B-3 Loan Claims against
the Toys Delaware Debtors.

(b) Allowance: Term B-2 Loan and Tern: B-3 Loan claims against the Toys Delaware Debtors
shall be allowed in the aggregate amount of $184,461,500, plus post-petition interest and
other contractual amnounts to the extent proceeds distributable on account of Term B-2 Loan
and Term B-3 Loan claims exceed the prepetition claim amounts, provided, that if the Term
B Lenders’ Shared Services (Credit Bid is ultmately the successful bid in the Shared
Services Sale, the allowed amount of Tern1 B-2 Loan Claims and Term B-3 Loan Claims
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against the Toys Delaware Debtors shall be reduced by the Term B-2/B-3 Delaware Portion
of the Term B Lenders’ Shared Services Credit Bid.

(c) Trearment: On the Effective Date, or as soon as reasonably practicable thereafter, in full
and final satisfacton, compromise, settdernent, and release of and in exchange for each
alfowed Term B-2 Loan and Term B-3 Loan claim, each Holder thereof shall receive its
Term Loas Pro Rata Share of the Term B-2/B-3 Delaware Portion of (i) the Delaware Term
Loan Distributable Proceeds; and (1) the Delaware Residual Interest Pocl.

(d) Voting: Class A4 is Impaired under the Toys Delaware Plan. Holders of Allowed Claims
in Class A4 are entitled to vote to accept or reject the Plan.
5. Class AS - Term B-4 Loas Clabues against the Tovs Belaware Debtors.
(a) Classification: Class A5 consists of all Term B-4 Loan Claims against the Toys Delaware
Debtors.®
(b) Allowance: Term B-4 Loan Claims against the Toys Delaware Debtors shall be allowed

in the aggregate amount of $997,518,535, plus post-petition interest and other amounts to
the extent proceeds distributable on account of Termn B-4 Loan claims exceed the
prepetition claim amounts, provided, that if the Term B Lenders’ Shared Services Credit
Bid is ultimately the successful bid in the Shared Services Sale, the allowed amount of
Term B-4 Loan Claims against the Tovs Delaware Debtors shall be reduced by the Term
B-4 Delaware Portion of the Term: B Lenders’ Shared Services Credit Bid.

(c) Treatment: On the Effective Date, or as soon as reasonably practicable thereafter, in full
and final satisfaction, compromise, settlement, and release of and in exchange for each
alowed Term B-4 Loan Claim, each holder thereof shall receive its Term Loan Pro Rata
Share of {A) fifty percent (50%) of the Aggregate Canada Proceeds, and (B) the Term B-4
Delaware Portion of (1) the Delaware Term Loan Distributable Proceeds; and (i) the
Delaware Residual Interest Pool.

(d) Voring: Class A5 is Impaired under the Toys Delaware Plan. Holders of Allowed Claims
in Class AS are entitled t© vote to accept or reject the Toys Delaware Plan.

6. Class Aé - General Unsecured Clains against the Tovs Delaware Debiors.

(a) Classification: Class A6 consists of all General Unsecured Claims against the Toys
Delaware Debtors.

(b) Trearment: Except 1o the extent there is any residual value available for distribunion from
the Toys Delaware Debtors after Classes Al through AS, as well as Allowed
Admintsrative Claims and Priority Tax Claims are paid in full, each General Unsecured
Claim against the Toys Delaware Debtors shall receive no distribution on account of such
General Unsecured Claim: however, Holders of General Unsecured Claims will receive
their pro rata share of any such residual value.

(c) Voting: Class A6 is Impaired under the Toys Delaware Plan. Holders of Claims in Class
A6 are conclusively deemed to have rejected the Toys Delaware Plan pursuant to section

®  For the avoidance of doubt, Class A5 does not inclode any Clairns of the Term B-4 Lenders against Wayne Real Estate Parent

Company., LLC. Notwithstanding anything to the contrary in this Plan, all such claims are fully preserved.

24

TRADEMARK
REEL: 007282 FRAME: 0426



Case 17-34665-KLP Doc 5746 Filed 11/21/18 Entered 11/21/18 13:14:51 Desc Main
Document  Page 110 of 148

1126{g) of the Bankruptcy Code. Therefore, such Holders are not entitled to vote to accept
or reject the Toys Delaware Plan.

7. Class A7 - Tovs Delaware Debtor Intercorppany Claims against other Toys Belaware Bebtors,
(a) Classification: Class A7 consists of all Toys Delaware Debtor Intercompany Claims

against other Toys Delaware Debtors.

(b) Treatment: On the Effective Date or as soon as reasonably practicable thereafter, each
alfowed Toys Delaware Debtor Iantercompany Claim against another Toys Delaware
Debtor shall be reinstated, canceled and released, or receive such other treatment, in each
case as agreed 1o by the applicable Debtors and the Ad Hoc Group of Term B-4 Lenders.

(c) Voting: Holders of Claims in Class A7 are conclusively deemed to have accepted or
rejected the Plan pursuant to section 1126(f) or section 1126(g) of the Bankruptcy Code,
respectively. Therefore, such Holders are not entitled to vote to accept or reject the Plan.

8. Class AB - Toys Dielaware Intercompany Interests.
(a) Classification: Class A8 consists of all Toys Delaware Intercompany Interests.
(b) Treatment: Except as otherwise provided in the Toys Delaware Plan, Interests in the Toys

Delaware Debtors other than Tovs Delaware shall be reinstated, canceled and released, or
receive such other treatinent, in each case as agreed to by the applicable Debtors and the
Ad Hoc Group of Term B-4 Lenders.

(c) Voting: Holders of Interests in Class AS are conclusively deemed to have accepted or
rejected the Toys Delaware Plan pursuant to section 1126(f) or section 1126(g) of the
Bankruptey Code. Therefore, such Holders are not entided to vote to accept or reject the
Toys Delaware Plan.

9. Class A9 ~ Interests in Toys Delaware,
(a) Classification: Class A9 consists of all Interests in Toys Delaware.
(b) Trearment: On the Effective Date, each interest in Toys Delaware shall be canceled and

released, unless the Belaware Retention Structure is utilized.

(c) Voting: Class A% is Irapaived under the Toys Delaware Plan. Holders of Interests in Class
A9 are conclusively deemed to have rejected the Toys Delaware Plan pursuant {o section
1126¢g) of the Bankrupicy Code. Therefore, such Holders are not entitled to vote 1o accept
or reject the Toys Delaware Plan.

C. Treatment of Claims and Interests against the Geaffrey Debtors.

The weatment provided to each Class relating to the Geoffrey Debtors for distribution purposes and voting
rights are specified below:

1. Class Bl - Other Secured Claims against the Geoffrey Debtors.
(a) Classification:  Class Bl consists of all Other Secured Claims against the Geoffrey
Debtors.
(b) Treatment: On the Effective Date, or as soon as reasonably practicable thereafter, in full

and final satisfaction, compromise, settlement, and release of and in exchange for each
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Allowed Other Secured Claim, each Holder thereof shall receive, at the option of the
Geoffrey Debtors: (i) payment in full in Cash; (i) delivery of the collateral securing any
such claim and payment of any interest required under section 506(b) of the Bankruptcy
Code in compliance; (iii) reinstatement of such other secured claimy or (iv) such other
treatment as shall render such claim unimpaired.

(c) Voring: Class B1 is Unimpaired under the Geoffrey Plan. Holders of Allowed Claims in
Class B1 are conclusively presumed to have accepted the Geoffrey Plan pursuant 1o section
1126¢E) of the Bankrupicy Code. Therefore, such Holders are not entitled to vote to accept
or reject the Geoffrey Plan.

2. Class B2 - Other Priority Claims against the Geoffrey Debtors.
(a) Classification: Class B2 consists of all Other Priority Claims against the Geoffrey Debtors.
(b) Treatment: On the Effective Date, or as scon as reasonably practicable thereafter, each

allowed other priority claim against the Geoffrey Debtors shall be compromised, settled,
released, and canceled in full and shall receive no distribution. The failure to object to
Confirmation by a Holder of an Allowed Other Priority Claim against the Geoffrey Debtors
shall be deemed to be such Holder’s consent to receive treatment for such Claim that is
different from that set forth in section 1129(a)(9) of the Bankrupicy Code.

(c) Voring: Class B2 is Impaired under the Geoffrey Plan. Hoelders of Allowed Claims in
Class B2 are conclusively presumed to have rejected the Geoffrey Plan pursuant to section
1126(g) of the Bankrupicy Code. Therefore, such Holders are not entitled 1o vote to accept
or reject the Geoffrey Plan.

3. Class B3 ~ Term B-2 Loan, Term B-3 Loan and Term B-4 Loan Claims agsinst the Geoffrey
Debtors.
(a) Classification: Class B3 consists of all Term B-2 Loan, Term B-3 and Term B-4 Loan

Claims against the Geoffrey Debtors.

(b) Allowance: Term B-2 Loan, Term B-3 Loan and Term B-4 Loan Claims against the
Geoffrey Debtors shall be allowed in the aggregate amount of $1,181,980.04 plus accrued
interest and other amnounts to the extent proceeds distributable on account of Term B-2
Loan, Term B-3 Loan and Term B-4 Loan Clairs exceed the prepetition claim amounts.

(c) Treatment: On the Effective Date, or as soon as reasonably practicable thereafter, in full
and final satisfaction, compromise, scttlernent, and release of and in exchange for each
alfowed Term B-2 Loan, Term 8-3 Loan and Term B-4 Loan Claim, each holder thereof
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shall receive its Term Loan Pro Rata Share of: (i) the Geoffrey Proceeds, if any, and/or
(ii) the Geoffrey Equity Pool.

(d) Voring: Class B3 is Impaired under the Geoffrey Plan. Holders of Allowed Clatms in
Class B3 are entitled to vote to accept or reject the Geoffrey Plan.

4. Class B4 -~ General Unsecured Clatms against the Geolivey Bebtors,
(a) Classification: Class B4 counsists of all General Unsecured Claims against the Geofifrey
Debtors.
(b) Treatment: On the Effective Date, or as scon as reasonably practicable thereafter, each

Allowed General Unsecured Claim against the Geoffrey Debtors shall be compromised,
settled, released, and canceled in full and shall receive no distribution.

(c) Voring: Class B4 is Tmypaired under the Geoffrey Plan. Hoelders of Allowed Claims in
Class B4 are conclusively deemed to bave rejected the Geoffrey Plan pursuant to section
1126(g) of the Bankruptcy Code. Therefore, such Holders are npot entitled to vote to accept
or reject the Geoffrey Plan.

5. {iass B3 - Geofirey Debtor Intercompany Claims against other Geoffrey Debtors.

(a) Classification: Class BS counsists of all Geoffrey Debtor Intercompany Claims against
other Geoffrey Debtors.

(b) Treqiment: On the Effective Date, or as scon as reasonably practicable thereafter, each
Geoffrey Debtor Intercompany Claim against the other Geoffrey Debtors shall be
reinstated, canceled and released, or receive such other treatment, in each case as agreed to
by the applicable Debtors and the Ad Hoe Group of Term B-4 Lenders.

(c) Voting: Holders of Claims in Class BS are conclusively deemed to have accepted or
rejected the Plan pursuant to section 1126(f) or section 1126(g) of the Bankruptcy Code,
respectively. Therefore, such Holders are not entitled to vote to accept or reject the Plan.

6. Class Bé - Geoffrey Debtor Intercompany Interesis.
(a) Classification: Class B6 consists of all Geoffrey Debtor Intercompany Interests.
(b) Trearment: On the Effective Date, or as soon as reasonably practicable thereafier, in full

and final satisfaction, comproruise, settlement, and release of and in exchange for Geoffrey
Debtor Intercompany Interest, each Allowed Geoffrey Debtor Intercompany Interest shall
be reinstated, canceled and released, or receive such other treatment, in each case as agreed
to by the applicable Debtors and the Ad Hoce Group of Term B-4 Lenders.

(c) Voting: Holders of Interests in Class B6 are conclusively deemed to have accepted or
rejected the Geoffrey Plan pursuant to section 1126(f) or section 1126{g) of the Bankruptcy

o]
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Code, respectively. Therefore, such Holders are not entitled to vote to accept or reject the

Geoffrey Plan.
7. Class B7 - Interests in Geoffrey,
(a) Classification: Class B7 consists of all Interests in Geoffrey.
(b) Treatment: On the Effective Date, each Taterest in Geoffrey shall be cancelled, and

released, unless the Delaware Retention Structure is utilized.

(c) Voting: Class B7 is Impaired under the Geoffrey Plan. Holders of Interests in Class B7
are conclusively deemed to have rejected the Geofirey Plan pursuant to section 1126(g) of
the Baakruptcy Code. Therefore, such Holders are not entitled to vote to accept or reject
the Geoffrey Plan.

D. Special Pravision Governing Unimpaired Claims.

Except as otherwise provided in the Plan, nothing under the Plan shall affect the rights of the Debtors in
respect of any Unimpaired Claims, including all rights in respect of legal and equitable defenses to or setoffs or
recoupments against any such Unimpaired Claims.

E. Elimination of Yacant Classes.

Any Class of Claims or Interests that, as of the commencement of the Confirmation Hearing, does not have
at least one Holder of a Clair or Interest that is Allowed in an amount greater than zero for voting purposes pursuant
to the Disclosure Staternent Order shall be considered vacant, deered eliminated from the Plan for purposes of voting
to accept or reject the Plan, and disregarded for purposes of determining whether the Plan satisfies section 1129(a)B)
of the Bankruptcy Code with respect to that Class.

F. Confirmation Pursuant to Section 1129(b) of the Bankruptcy Code.

The Debtors shall seek Confirmation for the applicable Debtors pursuant 1o section 1129(h) of the
Bankruptey Code with respect to any rejecting Class of Claims or Interests. The Debtors reserve the right to modify
the Plan in accordance with Article X to the extent, if any, that Confirmation pursuant to section 1129(h) of the
Bankruptey Code requires ruodification.

G. Subordinated Claims.

The allowance, classification, and treatment of all Allowed Claims and Allowed Interests and the respective
distributions and treatroents under the Plan take into account and conform to the relative priority and rights of the
Claims and Interests in each Class in connection with any contractual, legal, and equitable subordination rights relating
thereto, whether arising under general principles of equitable subordination, section $10(h) of the Bankruptcy Code,
or otherwise. Pursuant to section 516 of the Bankruptcy Code, the Debtors and the Successor Entities, as applicable,
reserve the right to re-classify any Allowed Clainm or Allowed Interest in accordance with any contractual, legal, or
equitable subordination relating thereto.

ARTICLE IV
MEANS FOR IMPLEMENTATION OF THE PLAN

A. Substantive Consolidation.

The Debtors shall not be substantively consolidated.
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B. Restructuring Transactions and Sources of Consideration for Plan Distributions.

The Confirmation Order shall be deemed 1o authorize the Debtors o take all actions as may be necessary or
appropriate to effect any transaction described in, approved by, contemplated by, or necessary to effectuate the Plan.
With respect to the Plan, all arnounts of Cash necessary for the Debtors or the Disbursing Agent to miake payments or
distributions pursuant hereto (to the extent not already paid pursuant o the Settlement Ovder) shall be obtained from
the proceeds of the wind-down of the Debtors’ operations, Ligquidating Trust, the Reorganized Debtors, Causes of
Action held by the applicable Debtors (other than any Non-Released Causes of Action, including B&O Claims), or
the Adminiswative Claimas Distribution Pool, as applicable.

1. Settlement

The Settlement Order shall remain 1o full force and effect and the Debtors shall continue to fulfill their
obligations thereunder. The Settlement Agreement shall be incorporated as if fully set forth herein.

As set forth in the Settiement Order, holders of Administrative Claims shall (to the extent such holder does
not opt out of the Settlernent) provide the releases described in the Settlement Order in order to participate in the
Administrative Claims Distribution Pool. Any portion of the Administrative Claims Distribution Pool allocable to opt
outs will be paid to the Prepetition Secured Term Lenders.

2. Shared Services Sale

If the Shared Services Successful Bidder is any bidder other than the Term: B Lenders, on or prior to the
Effective Date, the Debtors shall consummate the Shared Services Sale and the Shared Services Business shall be
transferred to and vest in the Shared Services Purchaser free and clear of all Liens, Clairns, charges, or other
encumbrances pursuant to the terms of the Shared Services Purchase Agreement and the Confirmation Order, other
than assumed contractual Claims, the Transition Services Agreements, the Delaware/Geoffrey Transition Agreement,
and subject to the terms described herein, the obligations under the TASSA to the Diebtors’ Asian affiliates. On and
after the Effective Date, except as otherwise provided in the Plan, the Shared Services Purchaser may operate their
husinesses and may use, acquire, or dispose of property and corapromise or settle any Claims, Interests, or Causes of
Action without supervision or approval by the Baokruptey Court and free of any restrictions of the Bankruptcy Code
or Bankruptcy Rules. Neither the Shared Services Purchaser nor any of its Affiliates shall be deemed to be a successor
of the Debtors. Notwithstanding any rejection of the ITASSA, and provided that the Debtors’ Asian affiliates
(including the Asia J¥V and its subsidiaries) bave met and are continuing fo meet all of their respective obligations
under the ITASSA (including without Hmitation payment in full of all cutstanding invoices and amounts due
(including without Hroitaton nepaid nvoices dated May 3, 2018, totaling in the aggregate $10,054,921) and staying
current on all new obligatons, in each case without setoff, recoupment, adjustment on account of any “true ups,” or
any adjustment of any other Kind), the Debtors, and, as applicable, their Successor Eatities {(and from the date of the
consummation of the Shared Services Sale, the Shared Services Purchaser), will continue to perform their obligations
solely with respect to current services {and, in any agreement with a third-party Shared Services Purchaser, shall
requtire that the purchaser perform such obligations) under the ITASSA for the Debtors’ Asian affiliates, until the
earliest of: (a) the effective date of the Taj Plan or any other plan of reorganization for Toys Inc. or the Taj Debtors,
(b} the legal separation of the Asian joint venture business from Toys Inc. by any other means, including sale,
foreclosure or otherwise, or, (¢} April 30, 2019 (notwithstanding confirmation of this Plan and consummation of the
sale of the Shared Services Business). For the avoidance of doubt, nothing berein shall require the Debtors or any
Shared Services Purchaser to perform any services that are not currently provided under the TTASSA. For the
avoidance of doubt, notwithstanding the separation of the Asia and other regional businesses from Toys Inc., the
Shared Services Purchaser will continue to provide services to the Debtors’ current and former affiliates in all regions
as conterplated under all current Transition Services Agreements, subject to the terms thereof.

If the Term B Lenders are the Shared Services Successful Bidder, the Ad Hoc Group of B-4 Lenders will use
reasonable best efforts to negotiate any necessary employee incentives with existing employees of the Shared Services
Business to ensure condnuity in services under existing agreements with the Debtors” current and former non-1.5.

husinesses and any other such agreements approved by the Baskrupiey Court.

TRADEMARK
REEL: 007282 FRAME: 0431



Case 17-34665-KLP Doc 5746 Filed 11/21/18 Entered 11/21/18 13:14:51 Desc Main
Document  Page 115 of 148

3. Geoffrev Plan

The Geoffrey Plan contained herein is a separate chapter 11 plan with respect to the Geoffrey Debtors only,
that may be confirmed notwithstanding the Confirmation, denial, or withdrawal of the chapter 11 plans of the Toys
Delaware Debtors or any other debtor affiliates.

(a) Asset Sales.

Prior to the Effective Date, the Geoffrey Debtors have been authorized to continue to conduct a marketing
process for all or substantally all of the assets of the Geoffrey Debtors. In the event of a sale, the Holders of Claims
against the Geoffrey Debtors will receive the Geoffrey Proceeds, if any, as set forth in Article IH of the Plaa.

As provided for in the Geoffrey Bidding Procedures, the Prepetition Secured Lenders shall be permitted to
submit a credit bid for any or all of the Geoffrey Assets.

(b) FPayment of Geoffrey Proceeds.

Subject to revocation of the Geoffrey Plan in accordance with Article X.C. hereof, the Geoffrey Debtors shall
fund the distributions to Holders of Allowed Administrative Claims, Professional Fee Claims, Other Secured Claims,
Priority Claims, and Priority Tax Claims against the Geoffrey Debtors in accordance with the treatment of such Claims
as provided herein. The Geoffrev Debtors’ remaining Cash on hand (if any), including remaining Geoffrev Proceeds
(if any) and any other Cash received or generated by the Geoffrey Debtors, shall be used to fund the distributions to
Holders of Allowed Claims and Interests against the Geoffrey Debtors in accordance with the treatment of such Claims
and Interests and subject to the terms provided herein.

(c) Transfer or Retention of Assets.

The Geoffrey Debtors may sell all or any of their assets pursuant to the Geoffrey Bidding Procedures Order
or otherwise outside the Plan. Aay us-sold Geoffrey Assets will be retained by the Reorganized Debtors (which may
continue to be owned by Reorganized Toys Inc. if the Delaware Retention Soucture 1s utilized), transferred to Toys
New(Co in exchange for the equity interests of Toys New(Co, wansferred 1o the Prepetition Secured Lenders as a
tenover of collateral, or wransferred to the Liquidating Trust. Holders of Allowed Claims and Interests against the
Geoffrey Debtors will be treated in accordance with Article 1H hereof.

4. Restructuring Transactions.

On the Effective Date, the Debtors shall iraplement the Restructuring Transactions. The actions to imaplement
the Restructuring Transactions may inchude:  (a) the execution and delivery of appropriate agreements or other
documents of merger, amalgamation, consolidation, restructuring, conversion, disposition, transfer, arrangerent,
continuance, dissolution, sale, purchase, or liguidation containing terms that are consistent with the terrus of the Plan
and that satisfy the applhicable requirernents of applicable law and any other terras to which the applicable Entities
may agree; (b) the execution and delivery of appropriate instruments of transfer, assigament, assumption, or delegation
of any asset, property, right, liability, debt, or obligation on terns consistent with the terms of the Plan and having
other terms for which the applicable parties agree; (¢} the filing of appropriate certificates or articles of incorporation,
reincorporation, merger, consolidation, conversion, amalgamation, arrangement, continuance, or dissohution pursuant
to applicable state or provincial law; (d) creation of the Liguidating Trust or other Entities, foreign or domestic; (e} the
exchange of indebiedness of the Debtors held by the Prepetition Secured Term Lenders {or by an entity formed by
thent) for all or a portion of the Geoffrey Assets, and/or the exchange of equity interests in an entity formed by the
Prepetition Secured Term Lenders for all or a portion of the Geoffrey Assets, with such equity interests disgributed 1o
the Prepetition Secured Lenders as Plan consideration and (f) all other actions that the applicable Entities determine
1o be necessary or appropriate and consistent with the Plag and Coanfirmation Order, inchiding forming new entities
and making filings or recordings that may be required by applicable law in connection with the Plan.

30
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C. Cancellation of Securities and Agreements.

On the Effective Date, except to the extent otherwise provided in the Plan, all notes, instruments, certificates,
and other documents evidencing, or in any way related to, Claims or Interests shall be canceled and the obligations of
the Diebtors or the applicable Successor Entities thereunder or in any way related thereto shall be released, settled, and
comapronaised and the obligations of the Secured Term Loan B Facility any related notes, stock, instruments,
certificates, agreerents, side letiers, fee letters, and other documents shall be deemed satisfied on the Effective Date
axcept o the extent necessary to comply with their obligatons under this Plan and the Settlement Agreement;
provided, however, that notwithstanding Confirmation or the occurrence of the Effective Date, any credit document
or agreement that governs the rights of the Holder of a Claim or Interest shall continue in effect solely for the purposes
of (a) allowing Holders of Allowed Clairns to receive distributions under the Plan; (b) allowing the Secured Term
Loan B Facility Agent and 8.75% Unsecured Notes Indenture Trustee to make distributions 1o holders of Secured
Term Loan B Facility Claims and holders of the 8.75% Unsecured Notes Claims pursuant to the Secured Term Loan
B Credit Agreement and the indenture or bond agreement under which the 8.75% Unsecured Notes Indenture Trustee
serves, as applicable; {c) preserving the Secured Term Loan B Facility Agent’s and 8.75% Unsecured Notes Indenture
Trustee’s rights to compensation and indemnification under each of the applicable Secured Term Lean B Credit
Agreement and indentures or bond agreements, as applicable, as against any money or property distributable or
allocable to Holders of Secured Term Loan B Facility Claims and 8.75% Unsecured Notes Claims, including, without
limitation, the 8.75% Unsecured Notes Indenture Trustee’s rights 1o mainain, enforce, and exercise its charging liens
against such money or property; (d) permitting the Secured Tern: Loan B Facility Agent and 8.75% Unsecured Notes
Indenture Trustee to appear in the Chapter 11 Cases or in any proceeding in the Bankeuptey Court or any other court;
(e) allowing the Secured Term Loan B Facility Agent and 8.75% Unsecured Notes Indenture Trustee to enforce any
obligations owed to each of them under the Plan and, as applicable, the Settlement Agreement, and take any actions
contemplated of them by the Plan and, as applicable, Settlement Agreement; and (f) allowing the Secured Term Loan
B Facility Agent and 8.75% Unsecured Notes Indenture Trustee to assert any other right, privilege, benefit or
protection granted to it under the relevant credit agreement, indenture or related documentation.

D. Settlement

The Plan is intended to implement the Settlement Agreement in conjunction with the Settlement Order. The
Debtors, the Reorganized Debtors, Non-Released Claims Trust Manager and the Liquidating Trustee are empowered
to implement any and all Restructuring Transactions so long as (a) such actions do not materially reduce the
distributions to Holders of Claims under the Plan or the Settlement Agreement and (b) the Settlement Parties consent
to such actions {which consent shall not be unreasonably withheld).

E Corporate Action.

Upon the Effective Date and without limiting any rights and remedies of the Debtors under this Plan or
applicable law, the Debtors may structure the restructuring consummated pursuant to the Plan as a transfer of some or
all of the Debtors’ assets or stock to a newly formed corporation or other Entity, which transfer may be treated as a
taxable transaction for United States federal income tax purposes and shall be deemed consummated on the Effective
Date. Upon the Effective Date, all actions contemplated by the Plan shall be deemed authorized and approved in all
respects, inclading the implementation of the Restructuring Transactions.  All matters provided for in the Plan
involving the corporate structure of the Debtors, and any corporate action required by the applicable Successor Entities
or the Debtors in connection with the Plan shall be deemed to have occurred and shall be in effect, without any
requirement of further action by the Security holders, directors, members, trustees, officers, or managers of the Debtors
or any further notice to or action, order, or approval of the Bankruptcy Court. On or (as applicable) before the Effective
Diate, the appropriate officers of the Debtors shall be authorized and (as applicable) directed to issue, execute, and
deliver the agreements, documents, securities, and instruments contemplated by the Plan (or necessary or desirable to
effect the transactions contemnplated by the Plan) in the name of and on behalf of the Debtors, including any and all
other agreements, documents, securities, and instruments relating to the foregoing. The authorizations and approvals
conterplated by this Asticle I'V.E shall be effective notwithstanding any requirements under non-bankruptcy law.

tad
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F. Transition Services

On the Effective Date or such other date of consurnmation of the Shared Services Sale as may apply, all
assets, contracts, resources, or any other personal property necessary to implement the Transition Services will vest
10 the Shared Services Purchaser. The Shared Services Purchaser is authorized to provide all of the Transition Servwes
as set forth in any applicable Transition Service Agreements approved by the Bankruptcy Court and to paxform its
obligations pursvant to the Delaware/Geoffrey Transition Agreement. For the avoidance of doubt, m)t\.n.hatan(LBg
anything contained herein, the Shared Service@ Purchaser, the Successor Entities, and/or the H_,iquidaring Trustee shall
have no ohligation to provide Transition Services {other than pursuant to the Transition Services Agreements in effect
as of the date of the Plan and the Delaware/Geoffrey Transition Agreement) absent an agreement among the applicable
parties and approval by the Bankruptcy Court. The Shared Services Purchaser, Debtors, Successor Entities, and/or
the Liquidating Trustee have no obligation to enter into any additional transition services agreements and will have
sole discretion to defermine whether such firther agreements ave in their best interests.

G. Dissolution and Boards of the Debtors.

As of the Effective Date, the existing boards of directors or boards of managers of the Debtors shall be
dissolved without any further action required on the part of the Debtors or the Debtors’ officers, directors,
shareholders, and members and any all remaining officers, directors, managers, or managing members, with the
exception of certain officers of each Debtor shall be dismissed without any further action required on the part of any
such Debtor, the shareholders of such Debtor, the officers and directors of such Debior, or the merbers of such Debtor,
provided thar the Liquidating Trust and/or the other Successor Entities may enter into agreements for the continued
eraployment of certain Toys Delaware employees on reasonable terms, if reasonably necessary to effectuate the
purpase of the Liquidating Trust or conduct its remaining business, as applicable.

H Effectuating Documents; Further Transactions.

On and after the Effective Date, the Debiors and their directors, members, trustees, officers, and managers
are authorized to and may issue, execute, deliver, file, or record such contracts, Securities, instruments, releases, and
other agreements or documents and take such actions as may be necessary or appropriate to effectuate, implement,
and further evidence the terms and conditions of the Plan and any Securities issued pursuant to the Plan in the name
of and on behalf of the Debtors, without the need for any apprmﬂeis authorizations, or consents, except for those
expressly required pursuant to the Plan, or any further notice to or action, order, or approval of the Bankruptey Cowrt.

L Section 1145 Exemption

The offer, issuance, and distribution of the New Equity Interests in Toys NewCo, any other Successor Entity
or newly-formed entity whose equity interests are distributed to Holders of Claims under the Plan, the Geotfrey Equity
Pool, and if the Delaware Retention Structure is utilized, Reorganized Toys Inc. under the Plan shall be exempt (except
with respect to an entity that is an “underwriter” as defined in subsection (b) of section 1145 of the Bankruptcy Code),
pursuant to section 1145 of the Bankruptcy Code, without further act or action, from registration under (i} the
Securities Act. and all rules and regulations promulgated therevnder and (i) any state or local law requiring
registration for the offer, issuance, or distribution of securities. Each of the foregoing securities (&) is not a “restricted
security” as defined in Rule 144(a)}(3) under the Securities Act, and (b) is freely tradable and transferable by any initial
recipient thereof that (1) at the time of transfer, is not an “affiliate” (as defined in Rule 144(a)(1) under the Securities
Act) of the issuer of such securities and has not been such an “affiliate” within 90 days of such transfer, and (ii) is not
an entity that is an “anderwriter” as defined in subsection (b) of section 1145 of the Bankruptcy Code.

To the extent beneficial interests in the Liguidating Tmm are deemed to be “securities” as defined in section
2(a)( 1) of the Securities Act, section 1 Ot f the Bankruptcy Code, and applicable state securities laws, the Debtors
intend that the exemption provisions of section 1145 of the Buﬁ}\mpt\,y Code will apply to such beneficial interests.

Should the Debtors or the parties that form Toys NewCo or any other newly-formed entity elect on or after
the Effective Date 10 reflect any ownership of the New Equity Interests through the facilities of DTC, the Debtors
need not provide any further evidence other than the Plan or the Confirmation Order with respect 1o the treatment of

TRADEMARK
REEL: 007282 FRAME: 0434



Case 17-34665-KLP Doc 5746 Filed 11/21/18 Entered 11/21/18 13:14:51 Desc Main
Document  Page 118 of 148

the New Equity Interests under applicable securities laws. DTC shall be required to accept and conclusively rely upon
the Plan and Confirmation Order in lieu of a legal opinion regarding whether the New Equity Interests issued under
the Plan are exempt from registration and/or eligible for DTC book-entry delivery, settlement, and depository services.
Notwithstanding anything to the contrary in the Plan, no entity (including, for the avoidance of doubt, DTC) may
require a legal opinion regarding the validity of any transaction contemplated by the Plan, including, for the avoidance
of doubt, whether the New Equity Interests issued under the Plan are exempt from registration and/or eligible for DTC
book entry delivery, seitlement, and depository services.

J. Exemprion from Certain Taxes and Fees.

Pursuant to section 1146(a) of the Bankruptcy Code, any transfers of property or any Interests pursuant to
the Plan, including the recording of any amendments to such transfers, or any new mortgages or liens placed on the
property in connection with such transfers, shall not be subject to any document recording tax, stamp tax, conveyance
fee, intangibles or similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage recording tax, or other similar
tax or governmental assessment, and upon entry of the Confirmation Order, the appropriate state or local governmental
officials or agents shall forgo the collection of any such tax or governmental assessment and accept for filing and
recordation any of the foregoing instruments or other documents without the payment of any such tax, recordation
fee, or governmental assessment.

K. D&O Insurance Policies.

After the Effective Date, the applicable Successor Entities shall not terminate or otherwise reduce the
coverage under their directors’ and officers’ insurance policies (including the Existing Tail Policies) in effect on the
Effective Date, with respect to conduct occurring prior thereto, and all officers, directors, trustees, managers, and
merabers of the Debtors who served in such capacity at any dme before the Effective Date shall be entitled to the full
benefits of any such policy for the full terra of such policy regardless of whether such officers, directors, trustees, or
mernibers remain in such positions after the Effecive Date.

L. Preservation of Rights of Action.

Unless any Causes of Action against an Entity are expressly waived, relinguished, exculpated, released,
corapromised, or settled in the Plan, the Settlement Agreerent, or a Bankruptcy Court order, the Dehtors reserve and
may assert any and all Causes of Action, including any acoons specifically enumerated 10 the Plan Supplement,
whether arising before or after the Petition Date. The Debtors preserve, and assign to the applicable Successor Entities,
the right to comence, prosecute, or settle all Causes of Action belonging to such Debtors or their estates,
notwithstanding the occurrence of the Effective Date; provided, however, for the avoidance of doubt, the Non-
Released Claims shall include all D&O Clairas and shall be transferred and/or assigned 1o the Non-Released Claims
Trust, the Non-Released Claims Trust shall be the successor-in-interest to the Debtors and the Debtors’ rights, title,
and interest in any Non-Released Claims, the Non-Released Claims Trust shall have standing to pursue the Nog-
Released Claims, and the Nogn-Released Claims Trust Manager shall have the right to commence, prosecute, or settle
such Non-Released Claims in its discretion, in consultation with the Non-Released Claims Trust Oversight Committee.
In pursuing any claim, right, or Cause of Action, the Non-Released Claims Trust, or, as applicable, the Successor
Entities, shall be entitled to the tolling provisions provided under section 108 of the Bankruptcy Code, and shall
succeed to the Debtors’ rights with respect to the time periods in which a Cause of Action may be brought
under section 546 of the Bankruptcy Code. The claims preserved hereunder and assigned to the applicable Successor
Entities, also include, without limitation, all Causes of Action of the Geoffrey Debtors’ estates against the D& Parties
and all Causes of Action (inchuding under chapter 5 of the Bankruptey Code) referenced or preserved in the Order (7}
Authorizing Geoffrey LLC to Assume the Subsidy Agreement and (11} Granting Relared Relief [Docket. No. 1609]
and/or the Order (1} Authorizing Geoffrey LLC 1o Assume the Intercompany IP License Agreements and (II) Granting
Related Relief [Docket No. 1610]. The applicable Successor Entities, may pursue such Causes of Action in their sole
discretion. Por the avoidance of doubt, Intercompany Claims and Causes of Action of the Debtors are preserved
unless and until the applicable Debtor releases or compromises such claim pursuant to Article III hereof.

No Entity may rely on the ahsence of a specific reference in the Plan, the Plan Supplement, or the Brisclosure
Statement to any Cause of Action against thera as any indication that the applicable Successor Entities or the Non-

Released Claims Trust, as applicable, will not pursue any and all available Causes of Acuon against thern. No
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preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion,
estoppel (judicial, equitable or otherwise), or laches, shall apply to such Causes of Action upon, after, or as a
consequence of the Confirmation or Consummation.

The Debtors reserve the Causes of Action (including all Non-Released Claims and all D&O Claims)
notwithstanding the assumption or rejection of any Executory Contract or Unexpired Lease during the Chapter 11
Cases or pursuant to the Plan. In accordance with sectiocn 1123(b)(3) of the Baskeuptey Code, any Causes of Action
that a Debtor may hold against any Eatity shall vest in the Debtors, and, as applicable, be assigned to the applicable
Successor Entities or the Non-Released Clairas Trust, as applicable. The Debtors, the Successor Entities, or the Non-
Released Claims Trust, as applicable, through their authorized agents or representatives, shall vetain and may
exclusively enforce any and all Causes of Action vested, transferred, or assigned to such entity. The Debtors, the
Successor Entities, or the Nop-Released Claims Trust, as applicable shall bave the exclusive right, authority, and
discretion to determine and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or
litigate to judgment any such Causes of Action and to decline to do any of the foregoing without the consent or
approval of any thied party or further notice to or action, order, or approval of the Bankruptcy Court.

For the avoidance of doubt, under this Plan, and/or the Confirmation Order, all of the Debtors’ rights, claims,
interests, Causes of Action, damages, remedies, and equitable claims and interests on account of or with respect to all
tradernarks, trade names, service marks, symbols, logos, and any other intellectual property shall be reserved and, as
applicable, assigned to the Successor Entities.

M. Wind-Down and Dissolution of the Toys Delaware Debiors.

On and after the Effective Date, the Liguidating Trustee (or other applicable Successor Entity) will implement
any other provision of the Plan and any applicable orders of the Bankrupicy Couxt, and the Liquidating Trustee shall
have the power and authority to take any action necessary to wind down and dissolve the Toys Delaware Debtors.
After the Effective Date, the Diebtors shall rernain 1o existence for the sole purpose of dissolving. The Liquidating
Trustee {or other applicable Successor Entity) shall: (1) canse the Debtors to comply with, and abide by, the terms of
the Settlerent Agreernent; (2) file for each of the Debtors, a certificate of dissolution, together with all other necessary
corporate and company docunments, 1o effect the dissolution of the Debtors under the applicable Iaws of their state of
incorporation or formation (as applicable); (3) complete and file all final or otherwise required federal, state, and Jocal
tax remurns for each of the Debtors, and pursuant to section 505(b) of the Bankruptcy Code, request an expedited
determination of any unpaid tax liability of such Debtor or its Estate for any tax incurred during the administration of
such Debtor’s Chapter 11 Case, as determined under applicable tax laws; (4) reconcile (and if appropriate object 1o or
settle) Claims against the Debtors in consultation with the Claims Oversight Representative; and (5) take such other
actions as the Liguidating Trustee may deternrine to be necessary or desirable to carry out the purposes of the Plan.
The filing by the Liguidating Trustee {(or other applicable Successor Entity} of any Debtor’s certificate of dissolution
shall be authorized and approved in all respects without further action under applicable law, regulation, order, or rule,
including any action by the stockholders, members, board of directors, or board of managers of each such Debtor.
Solely to the extent and subject to the Hmitations provided in the Settlement Agreement, the Liquidator Agreement,
the Plan, and the Confirmation Ovder, the Debtors shall fund the Liquidating Trust, as applicable, with fuads to pay
costs, expenses, or clairns arising from or related to any Wind-Down. Notwithstanding anything in the Plan to the
contrary, the Liquidating Trustee or the Disbursing Agent will make, or cause 1o be made, all distributions under the
Plan other than those distributions made by the Debtors on the Effective Date.

In the event that the Debtors would continue to own any assets at the end of a tax year and the Debtors
determine in consultation with the Ad Hoc Group of Term B-4 Lenders that steps should be taken to transfer all such
remaining assets out of the Debtors into a separate entity, Reorganized Debtor, or trust prior to the conclusion of such
tax year to minimize potential tax Habilities, the Debtors shall be authorized and ermapowered to make such transfer;
provided, however, that such assets and the proceeds thereof shall remain subject to each provision of the Plan and
Settlernent Agreement as if such transfer had not occurred.

N. Liguidating Trust.
On the Effective Date, to the extent any assets of the Toys Delaware Debtors or the Geoffrey Debtors remain

and are not otherwise transferred to a trust or new entity pursuant to the Plan and the equity of such entities is not
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directly or indirectly distributed to Holders of Claims, a Liquidating Trust will be established for the primary purpose
of liguidating the Liguidating Trust’s assets, reconciling claims asserted against the Debtors (in consultation with the
Claims Oversight Representative) and distributing the proceeds thereof in accordance with the applicable Plan, with
no objective to continue or engage in the conduct of a trade or business, except to the extent reasonably necessary to,
and consistent with, the purpose of the Liquidating Trust, including, without limitation, if applicable in the event the
Term B Lenders are the Shared Services Successful Bidder, to provide Transition Services in accordance with
applicable agreements. Upon the transfer of the Debtors’ assets and equity as more fully set forth in the Liguidator
Agreement, the Debtors will have no reversionary or further interest in or with respect to the assets of the Liguidating
Trust. The federal income tax treatment of the Liguidating Trust is discussed below.

To the extent beneficial interests in the Liquidating Trust are deemed to be “securities” as defined in section
2(a)(1) of the Securities Act, section 101 of the Bankiupicy Code, and applicable state securities laws, the Debtors
intend that the exemption provisions of section 1145 of the Bankruptcy Code will apply to such beneficial interests.

O. Liguidating Trustee.

Before or on the Effective Date, a Liquidating Trustee may be designated by the Debtors subject to the
consent of the Ad Hoc Group of Term B-4 Lenders and the Creditors’ Committee, not to be unreasonably withheld,
pursuant to the terms of the Liguidator Agreement for the purposes administering the Liguidating Trust. The
reasonable costs and expenses of the Liquidating Trustee shall be paid from the Liquidating Trust. The Liguidating
Trustee shall only file tax returns for Debtors in jurisdictions where such Debtor previously filed tax returns, unless
the Liquidating Trustee determines that a tax return is required to be filed due to a change in law, fact, or circumstance
on or after the Effective Date. Following the Effective Date and in the event of the resignation or removal, liquidation,
dissolution, death, or incapacity of the Liguidating Trustee, the Ad Hoc Group of Term B-4 Lenders in consultation
with the Creditors” Committee shall designate another Entity to become Liguidating Trustee and such Entity will
becorme the successor Liguidating Trustee and, without any further act, shall become fully vested with all of the rights,
powers, duties, and obligations of the predecessor Liguidating Trustee.

The Entity chosen to be the successor Liquidating Trustee shall have such qualifications and experience o
enable the Liguidating Trustee to perform its obligations under the Plan and under the Liguidator Agreement. The
Liquidating Trustee shall be compensated and reimbursed for reasonable costs and expenses as set forth in, and in
accordance with, the Liquidator Agreement.

P Chubb Companies’ Insurance FPolicies.

For the avoidance of doubt, notwithstanding anything to the contrary in the Plan, Plan Supplement,
Confirmation Order, the Geoffrey Purchase Agreement, the Geoffrey Sale Order, any notice of proposed assumption
and assignment of contracts, any Hst or schedule of assumed contracts, assumed and assigned contracts, or cure
amounts, or any document related to any of the foregoing, (including any provision that purports to be preemptory or
supervening, grants an injunction or release, or requires a party to opt out of any releases), (i) absent the express
written consent of the Chubb Companies or by order of the Bankruptey Court (following an opportunity for the Chubb
Companies to object), nothing shall permit or otherwise effect a sale, an assignment or any other transfer of (a) any
insurance policies that have been issued by Federal Insurance Company (together, with its affiliates and successors,
the “Chubb Companies™) at any time to (or which provide coverage to) any of the Debtors (or any of their Affiliates
or any of their predecessors), and all agreements, documents or instruments relating thereto {collectively, the “Chubb
Insurance Contracts”), and/or {b) any rights, benefits, claims, rights to payments, proceeds, or recoveries under or
relating to the Chubb Insurance Contracts, in each case of (a) or (b} other than to a Successor Entity or the Non-
Released Claims Trust, as applicable, in accordance with this Plan (which such sale, assignment or transfer shall be
perntissible), and (i) nothing shall alter, modify, amend, affect, impair or prejudice the legal, equitable or contractual
rights, ohligations, and defenses of the Chubb Companies, the Debtors {or, after the Bffective Date, the Reorganized
Debtors), any successor to the Debtors {including any Successor Entity or the Non-Released Claims Trust, as
applicable}, or any other individual or entity, as applicable, under any of the Chubb Insurance Contracts and any such
rights and obligations shall be determined under the Chubb Insurance Contracts and applicable non-bankruptcy law:
and to the extent the Debtors seelt coverage or payment under any Chubb Insurance Contracts, the Chubb Companies
shall be entitled to payment or reimnbursement from the applicable Debtor, to the extent required under the applicable
Chubb Insurance Countract, in the ordinary course and without the need for the Chubb Companies to file a Proof of
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Claim, Administrative Claim or to object to any cure amount; provided that any and all rights of the Debtors to dispute
such payments or reimbursements are expressly reserved. For the avoidance of doubt, (i) nothing in this paragraph
shall in any way affect the Non-Released Claims Trust’s, or, as applicable, the Successor Entities’, ability to assert
the Non-Released Claims or any other applicable claims that are not otherwise released pursuant to the Plan and are
properly asserted against the D&O Liability Insurance Policies, or access the proceeds of the D&O Liability Insurance
Policies for any losses on account of such Non-Released Claims or such other claims, and (ii) no consent shall be
necessary for the the Non-Released Claims Trust, or as applicable, the Successor Entities, to transfer such proceeds,
once received from the insurer, provided, hiowever, that the Non-Released Claims Trust and the Successor Entities
shall not be insureds or otherwise covered under the Chubb Insurance Contracts.

Q. Zurich fnsurance Policies.

For the avoidance of doubt, notwithstanding anything to the contrary in the Plan, Plan Supplement,
Confirmation Order, the Geoffrey Purchase Agreement, the Geoffrey Sale Order, any notice of proposed assumption
and assignment of contracts, any Hst or schedule of assumed contracts, assumed and assigned contracts, or cure
amounts, or any document refated to any of the foregoing, (including any provision that purports to be preemptory or
supervening), {i} absent the express written consent of Zurich or by order of the Bankruptcy Court (following an
opportunity for Zurich to object) nothing shall permit or otherwise effect a sale, an assignment or any other transfer
of (a) any insurance policies that have been issued (or provide coverage ) to the Debtors (or their predecessors), or
any claims administration services agreement that have been entered into by or provide services to any of the Debtors,
by Zurich American Insurance Company, Zurich American Insurance Company, Steadfast Insurance Company,
Zurich Services Corporation or any of their affiliates (collectively, together with their successors, “Zurich”™) at any
tirne, and all agreements, documents or instruments relating thereto (collectively, the “Zurich Insurance Contracts™),
and/or (b} any rights, benefits, claims, rights to payments, proceeds, or recoveries under or relating to the Zurich
Insurance Contracts, in each case of (a) or (b) other than to 2 Successor Entity or the Non-Released Claims Trust, as
apphicable, in accordance with this Plan (which such sale, assignment or transfer shall be permissible), and (i) nothing
shalt alter, modify, amend, affect, impair or prejudice the legal, equitable or conwractual rights, obligations, and
defenses of Zurich, the Debtors (or, after the Effective Date, the Reorganized Debtors), any successor to the Debtors
(including any Successor Datity or the Non-Released Clairas Trust, as applicable), or any other individual or entity,
as applicable, under any Zurich Insurance Contracts and any such rights and obligations shall be determined under the
Zurich Insurance Contracts and applicable non-baskruptey law; and fo the extent the Debtors seek coverage or
payment under any Zurich Insurance Conwact, Zurich shall be entitled to payment or retmbursement from the
apphicable Debtor, to the extent required under the applicable Zurich Insurance Contract, in the ordinary course and
without the need for Zurich to file a Proof of Claim, Administrative Claim, or to object to any cure amount; provided
that {Y) any and all rights of the Debtors to dispute Zurich’s rights to such payvments or reimbursements are expressly
reserved, including the right of the Debtors to dispute that such payments are owed because such claims have been
paid as a result of Zurich’s draws on letiers of credit issued for the benefit of Zurich at the request of the Debtors or
any of its affiliates (the “Zurich Letters of Credit”), or that some or all the obligations owed by the Debtors to Zurich
have been assumed by a non-Debtor entity pursuant to order of the Bankruptey Cowrt with Zurich’s rights to contest
such as ump'mn being expressly reserved, and (Z) nothing berein alters or modifies Zurich’s rights to draw on the
Zurich Letters of Credit consistent with the terms of such letters of credit.

ARTICLE YV
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption and Rejection of Execurory Contracts and Unexpired Leases.

O the Effecdve Date, except as otherwise provided herein, all Executory Contracts or Unexpired Leases

will he deemed rejected in accordance with the provisions and requirements of sectons 365 and 1123 of the
B;mkmptcy Code, other than: (1) those that previcusly were assursed or rejected by the Diebtors; (2) those that are
identified on the Assumed Executory Contract and Unexpired Lease List; (3) those that are the subject of a motion to
assume Hxecutory Conwracts or Unexpired Leases that is pending on the Confirmation Date; {4) any remaining third
party licenses and franchise agreements of the Geoffrey Debtors not sold as part of the Geoffrey Transaction; (5) those
that are part of transition services approved by the Bankruptey Court, which will be deemed rejected at the termination
of such services; or (6) those that are a D&O Liability Insurance Policy, a Chubb Insurance Contract, or a Zurich
Insurance Contract. Entry of the Confirmation Order by the {)(Anhhpt Court shall coastitute approval of such
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assumptions, assignments, and rejections, including the assumptions of the Executory Contracts or Unexpired Leases
listed on the Assumed Executory Contract and Unexpired Lease List and the rejection of the Executory Contracts or
Unexpired Leases listed on the Rejected Executory Contract and Unexpired Lease List pursuant to sections 365(a)
and 1123 of the Banlruptey Code. Any motions to assume or reject Executory Contracts or Unexpired Leases pending
on the Effective Date shall be subject to approval by the Bankruptey Court on or after the Effective Date by a Final
Order. Each Executory Contract and Unexpired Lease assumed pursuant to this Article V.A or by any order of the
Banlouptey Court, which has not been assigned to a third party before or on the Confirmation Date, shall revest in and
be fully enforceable by the Debtors in accordance with its ternis, except as such terms are modified by the provisions
of the Plan or any order of the Bankruptcy Court authorizing and providing for its assumption under applicable federal
law. Notwithstanding anything to the contrary in the Plan, the Debtors, may alter, amend, modify, or supplement the
schedules of Executory Contracts and Unexpired Leases identified in Article V, and in the Plan Supplement at any
titme through and including 90 days after the Effective Date {or such later date as provided in the event of any objection
by a counterparty to an Executory Contract or Unexpired Lease to the amount of any Cure Obligation or other matter
relating to the proposed assumption and assignment).

B Cure of Defaults for Assumed and Assigned Executory Contracts and Unexpired Leases.

Any Cure Obligations under each Executory Contract and Unexpired Lease to be assumed pursuant to the
Plan shall be satisfied, pursuant to section 365(b)}(1) of the Bankruptcy Code, by payment of the Cure Obligation in
Cash on or after the Effective Date, subject to the Iimitation described below, or on such other terms as the parties to
such Executory Contracts or Unexpired Leases may otherwise agree. In the event of a dispute regarding (1) the
amount of the Cure Obligation, (2) the ability of the Debtors, the Geoffrey Purchaser, or any other assignee to provide
“adequate assurance of future performance” {within the meaning of section 365 of the Bankrupicy Code) under the
Executory Contract or Unexpired Lease to be assumed, or (3} any other matter pertaining to assumption, the Cure
Obligations required by section 365(b)}(1) of the Bankruptcy Code shall be made following the entry of a Final Order
or orders resolving the dispute and approving the assumption. At least fifteen days before the Confirmation Hearing,
the Debtors shall provide for notices of proposed assumption and proposed Cure Obligations to be sent 1o applicable
third partes and for procedures for objecting thereto and resolution of disputes by the Bankruptcy Court.  Any
objection by a counterparty to an Executory Contract or Unexpired Lease o a proposed assumption or Cure Obligation
must be filed, served, and actually received by the Debtors at least three days before the Confirmation Hearing. Any
counterparty to an Executory Contract or Unexpired Lease that fails to object timely to the proposed assurnption or
cure amount will be deemed to have assented to such assurapiion or Cure Obligation.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan, or otherwise, shall result in
the full release and satisfaction of any Claims or defaults, subject to satisfaction of the Cure Obligations, whether
monetary or nonmonetary, inchuding defaults of provisions restricting the change in control or ownership interest
composition or other bankruptcy-related defaults, arising under any assumed Executory Contract or Unexpired Lease
at any time before the Effective Date of assumption or assignment. Anything in the Schedules and any Proofs of
Claim Filed with respect to an Executory Contract or Unexpired Lease that has been assumed and assigned
shall be deemed disallowed and expunged, without further notice to or action, order, or approval of the
Bankruptey Court or any other Entity.

C. D& Liability Insurance Policies.

On the Effective Date, the Debtors shall assume all of the D&O Liability Insurance Policies pursuant to
section 365 of the Bankruptcy Code or otherwise, subject to the Debtors’ rights to seek amendment to such D&UO
Liability Insurance Policies with the prior written consent of the Non-Released Claims Trust Manager. Entry of the
Confirmation Order shall constinute the Bankruptcy Court’s approval of the Debtors” foregoing assumption of each of
the D&O Liakility Jasurance Policies. Notwithstanding anything to the contrary contained 1o the Plan, Confirmation
shall not discharge, impair, or otherwise maodify any obligations assumed by the foregoing assumption of the D&
Liability Insurance Policies, and each such obligation shall be deemed and treated as an Executory Contract that has
been assumed by the Debtors under the Plan as to which no Proof of Claim need be Filed. The Debtors and the Debtors’
insurers acknowledge that, as of the date hereof, no cure amounts with respect to the D&O Liability Insurance Policies
are due or outstanding. The Non-Released Clairas Trust Manager shall be responsible for monitoring and preserving
the ability to rosintain clairns against the D&O Liability Insurance Policies. To the extent the Debtors are not the first
named insured under any D&O Lisbility Insurance Policy and notwithstanding Confirmation of the Plan or the
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occurrence of the Effective Date (i) nothing herein shall constitute a rejection of such D&0 Liability Insurance Policy,
(i) such D&O Liability Insurance Policy shall remain in full force and effect, and (iii) any and all rights of the Debtors
under such D&(O Liability Insurance Policy shall remain in full force and effect. For the avoidance of doubt, the
dissolution of the Debtors or Reorganized Debtors shall have no impact upon the rights of the Non-Released Claims
Trust or the Successor Entities, as applicable, to assert claims against the D&O Liability Insurance Policies or to
recover the proceeds thereof.

D. Claims Based on Bejection of Executory Contracts and Unexpired Leases.

Unless otherwise provided by a Final Order of the Bankuptey Court, all Proofs of Claim with respect to
Claims arising from the rejection of Executory Contracts or Unexpired Leases, pursuant to the Plan or the
Confirmation Order, if any, must be filed with the Bankruptcy Court within 30 days after the later of (i) the date of
entry of an order of the Bankruiptey Court (including the Confirmation Order) approving such rejection. (ii) the
Effective Date of such rejection, or (ii1) the Effective Date.

Any Holders of Claims arising from the rejection of an Executory Contract or Unexpired Lease for
which Proofs of Claims were not timely Filed as set forth in the above paragraph shall not (3} be treated as a
creditor with respect {o such Claim, (2) be permitied (o vole to accept or reject the Plan, or (3) participate in
any distribution in the Chapter 11 Cases on account of such Claim, and any Claims arising from the rejection
of an Executory Contract or Unexpired Lease not filed with the Bankruptey Court within such tirne will be
automatically disallowed, forever barred from assertion, and shall not be enforceable against the Debtors, the
Estates, the Geoffrey Purchaser, or their property without the need for any objection by the Diebtors or further
notice to, or action, order, or approval of the Bankruptcy Court or any other Entity, and any Claim arising out
of the rejection of the Executory Contract or Unexpired Lease shall be deemed fully satisfied and released,
notwithstanding anything in the Schedules or a Proof of Claim to the contrary. All Allowed Claims arising from
the rejection of the Debtors” Executory Contracts or Unexpired Leases shall be classified as General Unsecured Claims
against the appropriate Debtor, except as otherwise provided by order of the Bankruptcy Court.

E. Preexisting Obligations 1o the Debtors Under Executory Contracts and Unexpired Leases.

Rejection or repudiation of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise
shall not constitute a termination of preexisting obligations owed to the Debtors under such contracts or leases. In
particular, notwithstanding any nonbankruptcy law to the contrary, the Debtors, the Liguidating Trust, or the Geoffrey
Purchaser, as applicable, expressly reserve and do not waive any right to receive, or any continuing obligation of a
counterparty to provide, warranties or continued maintenance obligations on goods previously purchased, or services
previously received, by the contracting Debtors or the Geoffrey Purchaser, as applicable, from counterparties to
rejected or repudiated Executory Contracts or Unexpired Leases.

F. Modifications, Amendments, Supplements, Restatements, or Other Agreements.

Unless otherwise provided in the Plan, each assumed and assigned Executory Contract or Unexpired Lease
shall include all modifications, amendments, supplements, restatements, or other agreements that in any manner affect
such Executory Contract or Unexpired Lease, and all Executory Contracts and Unexpired Leases related thereto, if
any, including all easerents, licenses, permits, rights, privileges, immunities, options, rights of first refusal, and any
other interests, unless any of the foregoing agreements have been previously rejected or repudiated or is rejected or
repudiated under the Plan.

Modifications, amendments, supplements, and restatements to prepetition Executory Countracis and
Unexpired Leases that have been executed by the Debtors during the Chapter 11 Cases shall not be deemed to alter
the prepetition nature of the Executory Contract or Unexpired Lease, or the validity, priority, or amount of any Claims
that may arise in connection therewith, unless such Executory Contract or Unexpired Lease was assumed by the
Debtors and approved by the Banlouptey Court.
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G. Reservation of Rights.

Neither the exclusion nor inclusion of any contract or lease in the Plan Supplement, nor anything contained
in the Plan, shall constitute an admission by the Debtors that any such contract or lease is in fact an Executory Contract
or Unexpired Lease or that the Debtors or the applicable Successor Entity have any lability thereunder. In the event
of 3 dispute regarding whether a contract or lease is or was executory or unexpired at the tme of assumption and
assignrnent or rejection, the Debtors or the applicable Successor Entity shall have 90 days following entry of a Final
Order resolving such dispute to alter the treatment of such contract or lease as otherwise provided in the Plan.

H. Nonoccurrence of Effective Date.

In the event that the Effective Date does not occuy, the Bankiuptcy Court shall retain jurisdiction with respect
to any request 10 extend the deadline for assuming or rejecting Unexpired Leases pursuant to section 385(d){(4) of the
Baskruptey Code, unless such deadline(s) have expired.

R ‘ontracts and Leases Entered Into After the Petition Dare.
1 Contract, 1L £ 1 Into After the Petition Dat

As a result of the wind-down of operations, unless otherwise provided in the Plan or any documents
effectuating the Plan, contracts and leases entered into after the Petition Date by any Debtor, will be deemed terminated
by the Toys Delaware Debtors and the Geoffrey Debtors, as applicable on the Effective Date. Such contracts and
leases will be of no force and effect. Any claims arising from the termination shall be made by the applicable
Administrative Claims Bar Date.

In connection with the Utility Motion and Utility Objection, the Debtors and the Utility Objectors entered
into the Utility Letter Agreement. Notwithstanding anything to the contrary in this Plan or the Disclosure Statement,
as Filed and as may be subsequently amended, the terms, conditions, and obligations of the Debtors and the Utility
Objectors in the Utility Letter Agreement shall not be amended, modified, or changed absent a writing signed by the
Debtors and the Utility Objectors authonizing any change tw the foregoing.

ARTICLE VI
PROVISIONS GOVERNMNING BISTRIBUTIONS

A. Timing and Calculation of Amounts 1o Be Distributed.

Except as otherwise provided in the Plan, on the Effective Date {or if a Claim or Interest is not an Allowed
Claim or Allowed Interest on the Bffective Date, on the date that such a Claim or Interest becomes an Allowed Claim
or Allowed Interest, or as soon as reasonably practicable thereafter), each Holder of an Allowed Claim or Allowed
Interest against the Debtors shall receive the full amount of the distributions that the Plan provides for Allowed Claims
or Allowed Interests in the applicable Class from the Disbursing Agent, as applicable. In the event that any payment
or act under the Plan is required to be made or performed on a date that is not a Business Day, then the making of such
payment or the performance of such act may be completed on the next succeeding Business Day, but shall be deemed
to have been completed as of the required date. If and to the extent that there are Disputed Claims or Disputed
Interests, distributions on account of any such Disputed Claims or Disputed Interests shall be made pursuant to the
provisions set forth in Article VII. Except as otherwise provided in the Plan, Holders of Claims or Interests shall not
be entitled to interest, dividends, or accruals on the distributions provided for in the Plan, regardless of whether such
distributions are delivered on or at any time after the Effective Date. Notwithstanding anything to the coatrary herein,
no Holder of an Allowed Claim or AHowed Interest shall, on account of such ABlowed Claim or Allowed Interest,
receive a distribution in excess of the Allowed amouat of such Claim or Interest plus any postpetition interest on such
Claim or Interest payvable in accordance with the Plan.
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B. Distributions on Account of Claims Allowed Afier the Effective Date

1. Pavments and Distributions on Disputed Claims.

Except as otherwise provided in the Plan, a Final Order, or as agreed to by the relevant parties, distributions
under the Plan on account of a Disputed Claim that becomes an Allowed Claim after the Effective Date shall be made
on the first Periodic Distribution Date after the Disputed Claim becomes an Allowed Claim.

Execept as otherwise provided in the Plan, Holders of Claims shall not he enttled to interest, dividends, or
accruals on the disuibutions provided for in the Plan, regardless of whether such distibunons are delivered on or at

any timne after the Effecive Date.

2. Specigl Rules for Bistributions to Holders of Disputed Claims.

The Debtors and the Creditors’ Committee, in consultation with the Ad Hoc Vendor Group, shall deternxine
the mechanics for making any partial pavments/disteibutions, if any, with respect fo any Disputed Claim prior o
reaching a final resolution of such Claim by settlemnent or Final Order. 1o the event that there are Disputed Claims
requiring adjudication and resolution, the Reorganized Debtors or the appropriate Successor Enfity shall establish
appropriate reserves for potential payment of such Claims, in each case in consultation with the Claims Oversight
Representative.

3. Bistributions Required by the Settlement Avreement.

Notwithstanding any provision fo the contrary in these Plans or in the Confirmation Order, the Debtors must
make distributions as set forth in the Settlement Agreenent (the final approval of which is a condition to Confirmation
of the Toys Delaware Plan}.

C. Disbursing Agent.

All distributions under the Plan shall be made by the Disbursing Agent. The Disbursing Agent shall not be
required to give any bond or surety or other security for the performance of its duties unless otherwise ordered by the
Banlouptey Court. Additionally, in the event that the Disbursing Agent is so otherwise ordered, all costs and expenses
of procuring any such bond or surety shall be borne by the Debtors.

D. Rights and Powers of Disbursing Agent.

1. Powers of the Disbursing Agent.

The Drisbursing Agent shall be empowered to, as applicable: (2) effect all actions and execute all agreements,
instruments, and other docurnents necessary to perform its duties under the Plan; (b) ruske all distributions
conterplated under the Plan; (¢} employ professionals to represent it with respect 1o ifs responsibilities; and
{d) exercise such other powers as may be vested in the Disbursing Agent by order of the Bankruptcy Court, pursuant
to the Plan, or as deermied by the Disbursing Agent to be necessary and proper to irnplement the provisions hereof.

2. Expenses Incurred On or After the Effective Date.

Except as otherwise ordered by the Bankruptey Court, the amount of any reasonable fees and expenses
incurred by the Disbursing Agent after the Effective Date (inchuding taxes) and any reasonable compensation and
expense reimbursement Claims (including reasonable attorney fees and expenses)} made by the Disbursing Agent shall
be paid in Cash from the Liguidating Trust without any further notice to or action, order, or approval of the Bankruptcy
Court.
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E Method of Distribution

Except to the extent that the proceeds of the sale of Toys Delaware’s assels are required to be transferred to
the Administrative Claims Distribution Pool or applied to the Terra DIP Facility, all proceeds of such sales shall be
transferred 1o the Secured Term Loan B Facility Agent for the benefit of the Prepetition Secured Term Lenders on the
Effective Date in accordance with the terms of the Plan and shall, be allocated arnong the Secured Term Loan B
Facility Lenders in accordance with the Secured Term Loaa B Credit Agreement. Notwithstanding anything to the
contrary herein, the Secured Term Loan B Facility Agent shall be entided to maintain a record of holders of the
Secured Term Loan B Facility in the ordinary course, and shall be entitled, without regard to the cccurrence of the
Distribution Record Date, to make distributions that it receives under the Plan or in connection with the Settlement
Agreement to Holders of Term B Claims based upon its books aad records. The Secured Term Loan B Facility Agent
shall not have any liability to any person with respect to distributions made or directed 1o be made by the Secured
Term Loap B Facility Agent.

F. Delivery of Distributions and Undeliverable or Unclaimed Distributions.
1. Record Date for Bistribution,

On the Distribution Record Date, the Claims Register shall be closed and any party responsible for making
distributions shall instead be authorized and eatitled to recognize only those record Holders listed on the Claims
Register as of the close of business on the Distribution Record Date.

2. Belivery of Distributions in General.

Except as otherwise provided herein, the Disbursing Agent shall make distributions to Holders of Allowed
Claims and Allowed Interests as of the Distribution Record Date at the address for each such Holder as indicated on
the Debtors’ records as of the date of any such distribution; provided, however, that the manner of such disributions
shall be determined at the discretion of the Dishursing Agent; provided further, however, that the address for each
Holder of an Allowed Clairn shall be deemed 1o be the address set forth in any Proof of Claim Filed by that Holder.
if a Holder bolds more than one Claim in any one Class, all Claims of the Holder will be aggregated into one Claim
and one distribution will be made with respect 1o the aggregated Claim.

3. Minimum: De Minimis Distributions.
No Cash payment of less than $50.00, s the reasonable discretion of the DHsbursing Agent, as applicable,
shall be made to a Holder of an Allowed Claim or Allowed Interest on account of such Allowed Claim or Allowed

Interest.

4. Undeliverable Distributions and Unclaimed Property.

In the event that any disoribution to any Holder is returned as undeliverable, no distribution o such Holder
shall be made unless and untl the Disbursing Agent has deterrnined the then current address of such Holder, at which
time such distribution shall be made to such Holder without interest; provided, however, such distributions shall be
deemed unclaimed property under section 347¢(b) of the Bankrupicy Code at the expiration of six months from the
date the distribution is made. After such date, all unciaimed property or interests in property shall be (notwithstanding
any applicable federal or state escheat, abandoned, or unclaimed propesty laws to the contrary) distributed, pro rata,
to helders of Administrative Settlement Claims that do got affirmatively opted out of participation in the
Administrative Claims Distribution Pool until such Administrative Settlement Claims are paid in full and then 10 other
holders of Claims as provided herein in accordance with the priovities set forth in the Bankruptey Code, and the Claim
of any Holder to such property or interest in property shall be released, settled, compromised, and forever baged.

5. Manner of Pavment Parsuant to the Plan.

Any payment in Cash 10 be made pursuant to the Plan shall be made art the election of the Disbursing Agent
by check or by wire transfer. All Cash distributions to be made under the Plan or the Settlement Agreement to the
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Secured Term: Loan B Facility Agent on account of the Secured Term Foan B Facility Claims shall be made by wire
transfer.

G. Compliance with Tax Reqguirements/Allocations.

In connection with the Plan, to the extent applicable, the Disbursing Agent shall comply with all tax
withholding and reporting requirements imposed on it by any Governmental Unit, and all distributions pursuant hereto
shall be subject to such withholding and reporting requirements. Notwithstanding any provision in the Plan to the
contrary, the Disbursing Agent shall be authorized to take all actions necessary or appropriate to comply with such
withholding and reporting requirements, including liquidating a portion of the distribution to be made under the Plan
to generate sufficient funds to pay applicable withholding taxes, withholding distributions pending receipt of
information necessary to facilitate such distributions, or establishing any other mechanisms it believes is reasonable
and appropriate. The Diebtors, reserve the right to aliocate all distributions made under the Plan in compliance with
all applicable wage garnishments, alimnony, child support, and other spousal awards, liens, and encumbrances.

Distributions in respect of Allowed Claims shall be allocated first to the principal amount of such Claims (as
determined for federal income tax purposes) and then, to the extent the consideration exceeds the principal amount of
the Claims, to any portion of such Claims for accrued but unpaid inferest.

H Tax Matrers Regarding the Non-Released Claims Trust and Any Other Liguidating Trust or Similar Vehicle

The Plan provides that, among otber things, (a) certain potential claims will be contribute to a Non-Released
Claims Trust or other similar structure, with the proceeds of such litigation being distributed to certain Holders of
Claims; and (b} under certain circumstances, assels may be transferred by the Debtors to a liquidating trust vehicle or
a simdlar structure in order to facilitate the sale of such assets and the disposition of the proceeds thereof to Holders
of Claims. Such assets may either be subject to “liquidating trust” treatment or “disputed ownership fund” treatment,
as described below.

1. Liguidating Trust Treatment

Other than with respect to any assets that are subject to potential disputed claims of ownership or uncertain
distributions, any such trust or similar structure may be classified as a “liquidating trust” under section 301.7701-4(d)
of the Treasury Regulations and qualify as a “grantor trust” under section 671 of the Tax Code. In such case, any
beneficiaries of such trust or similar structiwe would be treated as grantors and deemed owners thereof and, for all
United States federal income tax purposes, any beneficiaries would be treated as if they had received a distribution of
an undivided interest in the assets of such vehicle and then contributed such undivided interest to the vehicle. If this
treatment applies, the person or persons responsible for administering the vehicle shall, in an expeditious but orderly
manner, make timely distributions to beneficiaries of such vehicle pursuant to the Plan and not unduly prolong its
duration. Such vehicle would not be deemed a successor in interest of the Debtors for any purpose other than as
specifically set forth herein or in the governing documents for such vehicle.

Other than with respect to any assets of such vehicle that are subject to potential disputed claims of ownership
or uncertain distributions, the treatment of the deemed transfer of assets to applicable Claims and Interests prior to the
contribution of such assets 1o such vehicle should generally be consistent with the weatment described above with
respect to the receipt of the applicable assets directly.

Other than with respect to any assets of such vehicle that are subject to potential disputed claims of ownership
or uncertain distributions, no entity-level tax should be imposed on such vehicle with respect to earnings generated by
the assets held by them. Each beneficiary must report on its federal income tax return its allocable share of income,
gain, loss, deduction and credit, it any, recognized or incurred by such vehicle, even if no distributions are made.
Allocations of taxable income with respect to such vehicle shali be determined by reference to the manner in which
an amount of Cash equal to such taxable income would be distributed (without regard to any restriction on distributions
described herein) if, immediately before such deemed disribution, such vehicle bad distributed all of its other assets
{valued for this purpose at their tax book value) to the beneficiaries, taking into account all prior and concuarent
distributions from such vehicle. Similarly, taxable losses of such vehicle will he allocated by reference to the manner
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in which an economic loss would be borne immediately after a liguidating distribution of the remaining assets. The
tax book value of the assets for this purpose shall equal their respective fair market values on the Effective Date or, if
later, the date such assets were acquired, adjusted in either case in accordance with the tax accounting principles
prescribed by the applicable provisions of the Tax Code, Treasury Regulations and other applicable administrative
and judicial authorities and pronouncements.

The character of items of income, gain, loss, deduction and credit to any Holder of a beneficial interest in
such vehicle, and the ability of such Holder to benefit from any deductions or losses, may depend on the particular
circumstances or status of the Holder. Taxable income or loss allocated to a beneficiary should be treated as income
or Joss with respect to the interest of such beneficiary in such vehicle and not as income or loss with respect to such
beneficiary’s applicable Claim or Interest. In the event any tax is iroposed on such vehicle, the person or persons
responsible for administering such vehicle shall be responsible for payment, solely out of the assets of such vehicle of
any taxes imposed on such vehicle,

The person or persons responsible for administering such vehicle shall be liable to prepare and provide to, or
file with, the appropriate taxing authorities and other required parties such notices, tax returns and other filings,
including all federal, state and Jocal tax returns as may be required under the Bankruptcy Code, the Plan or by other
applicable law, including, if required under applicable law, notices required to report interest or dividend income. The
person or persons responsible for administering such vehicle will file tax returns pursuant to section 1.671-4(a) of the
Treasury Regulations on the basis that such vehicle is a “liquidating trust” within the meaning of section 301.7701-
4(d) of the Treasury Regulations and related Treasury Regulations. As soon as reasonably practicable after the close
of each calendar vear, the person or persons responsible for administering such vehicle will send each affected
heneficiary a statement setting forth such beneficiary’s respective share of income, gain, deduction, loss and credit for
the year, and will instruct the Holder to report all such iterns on its tax return for such year and 1o pay any tax due with
respect thereto.

2. Disputed Ownership Fund Treatment

With respect to any of the assets of such vehicle that are subject 1o potential disputed clairns of ownership or
uncertain distributions, or w the extent “Hguidating trust” treatment is otherwise unavailable or not elected to be
applied with respect to the Non-Released Clatms Trust or any similar vebicle, the Debtors intend that such assets will
be subject to disputed ownership fund treatment under Section 1.468B-9 of the Treasury Regulations, that any
appropriate elections with respect thereto shall be made, and that such treatment will also be applied to the extent
possible for state and local tax purposes. Under such treatment, a separate federal income tax return shall be filed
with the IRS for any such account. Any taxes (inchiding with respect to interest, if any, earned in the account) imposed
on such account shall be paid out of the assets of the respective account {and reductions shall be made to arnounts
disbursed from the account to account for the need to pay such taxes). To the extent property is not distributed to U.S.
Holders of applicable Claims or Interests on the Effective Date but, instead, 15 transferred to any such account,
although not free from doubt, U.S. Holders should not recognize any gain or loss on the date that the property is so
transferved. Instead, gain or loss should be recognized when and to the extent property is actually distributed to such
11.S. Holders.

L Claims Paid or Payable by Third Parties.

1. Claimos Paid by Third Parties.

The Debtors shall reduce in full a Claim, and such Claim shall be disallowed without a Claims objection
having to be Filed and without any further notice to or action, order, or approval of the Bankruptey Court, to the extent
that the Holder of such Claim receives payment in full on account of such Claim from a party that is not a Debtor.
Subject to the last sentence of this paragraph, to the extent 2 Holder of a Claim receives a distribution on account of
such Claim and receives payment from a party that is got 2 Debtor on account of such Claim, such Holder shall, within
i4 days of receipt thereof, repay or return the distribution to the applicable Debtor to the extent the Holder’s total
recovery on account of such Claim from the third party and under the Plan exceeds the amount of such Claim as of
the date of any such distribution under the Plan. The failure of such Holder to timely repay or return such distribution
shall result in the Holder owing the applicable Debtor annualized interest at the Federal Judgment Rate on such amount
owed for each Business Day after the 14-day grace pericd specified above until the amount is repaid.
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2. Claims Pavable by Third Parties.

No distributions under the Plan shall be made on account of a Claim that is payable pursuant 1o one of the
Debtars” insurance policies until the Holder of such Claim bas exbausted all remedies with respect to such insurance
policy. To the extent that one or more of the Debtors’ insurers agrees to satsfy in full or in part a Claim Gf and to the
extent adjudicated by a court of corapetent jurisdicton or arbitration panel, or is otherwise settled), then immediately
upon such insurers’ agreement, the applicable portion of such Claim may be expunged withowt a Claims objection
having to be Filed and without any further notice to or action, order, or approval of the Bankrupicy Court,

J Indefeasible Distributions.
Any and all distributions made under the Plan shall be indefeasible and not subject to claw back.

1. Applicabilitv of Insurance Policies.

Except as otherwise provided in the Plan, distributions to Holders of Allowed Claims shall be ip accordance
with the provisions of any applicable insurance policy. Nothing contained in the Plan shall constitute or be deemed a
waiver of any Cause of Action that the Debtors or any Entity may hold against any other Entity, including insurers
under any policies of insurance, nor shall anvthing contained herein constitute or be deemed a waiver by such insurers
of any defenses, including coverage defenses, held by such insurers.

ARTICLE VII
PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED, AND DISPUTED CLAIMS

A. Allowance of Claims.

After the Effective Date, each of the Debtors shall have and retain any and all rights and defenses such Debtor
had with respect to any Claim or Interest immediately before the Effective Date. Except as expressly provided in the
Plan or in any order entered in the Chapter {1 Cases before the Effective Date (ncluding the Confirmation Order), no
Claim shall become an Allowed Claim unless and uatil such Claim is deemed Alowed under the Plan or the
Bankruptey Code or the Bankruptcy Court has entered a Final Order, including the Confirmation Order (when it
becomes a Final Order), in the Chapter 11 Cases allowing such Clair.

B. Claims Administration Responsibilities.

Except as otherwise specifically provided 1n the Plan, after the Effective Date, the Debtors or the applicable
Successor Entities, shall have the sole authority (subject to any party in interest’s right to object to a Claim or Interest
under section S02(a) of the Bankruptcy Code): (1) 1o File, withdraw, or htigate to judgment objections to Claims or
Interests; {2) to settle or compromise any Disputed Claim or Disputed Interest without any further notice 1o or action,
ordex, or approval by the Bankruptey Court; and (3) to administer and adjust the Claims Register to reflect any such
setilernents or compromises without any firther notice to or action, order, or approval by the Bankruptcy Cowrt, in
each case in consultation with the Claims Oversight Representative.

C. Estimation of Claims.

Before or after the Effective Date, the Debtors may (but are not required to}, or by order of the Bankrupicy
Court, at any time request that the Bankruptcy Court estimate any Disputed Claim that is contingent or unliquidated
pursuant to section 302(c}) of the Bankrupicy Code for any reason, regardless of whether any party previously has
ohjected to such Claim or whether the Bankruptcy Court has riled on any such objection, and the Baskeuptey Court
shall retain jurisdiction to estimate any such Claim or Interest, including during the litigation of any cbjection to any
Claim or during the appeal relating to such ohjection. Notwithstanding any provision otherwise in the Plan, a Claim
that has been expunged from the Claims Register, but that either is subject to appeal or bas not been the subject of 2
Final Order, shall be deemed to be estimated at zero dollars, unless otherwise ordered by the Bankruptey Cowt. In
the event that the Bankruptcy Court estimates any contingent or unliquidated Claim, that estimated amount shall
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constitute a maximum limitation on such Claim for all purposes under the Plan (including for purposes of
distributions), and the relevant Debtor may elect to pursue any supplemental proceedings to object to any ultimate
distribution on such Clain.

D. Adjustment to Claims without Objection.

Any Claim that has been paid or satisfied, or any Claim that has been amended or superseded, may be adjusted
or expunged on the Claims Register by the Debtors without a Claims objection having to be Filed and without any
further notice to or action, order, or approval of the Bankruptcy Court.

E. Time to File Objections to Claims.
Any objections to Claims shall be Filed on or before the Claims Objection Bar Date.
F. Disallowance of Claims.

Any Claims or Interests held by Entities from which property is recoverable under section 542, 543, 550, or
53 of the Bankruptey Code or that is a transferee of a transfer avoidable under section 522(f), 522(h), 544, 543, 547,
48, 549, or 724(a) of the Bankruptcy Code, shall be deemed disaliowed pursuant to section 502(d) of the Bankruptey
Code, and Holders of such Claims or Interests may not receive any distributions on account of such Claims untif such
time as such Causes of Action against that Entity have been settled or a Bankruptey Court order with respect thereto
has been entered and all sums due, if any, to the Debtors by that Entity have been turned over or paid to the applicable
Successor Bntity.

5
5

Fxcept as provided herein or otherwise agreed, any and all Proofs of Clairg filed after the Claims Bar
Brate shall be deemsed disallowed and expunged as of the Effective Diate without any ferther notice to or action,
order, or approval of the Bankruptcy Court, and Heolders of such Clalms may not receive any distributions on
account of such Claims, unless on or before the Confirmation Hearing such late Claim has been deemed timely
filed by a Final Ovder.

G. Amendments to Claims.

On or after the Effective Date, except as provided in the Plan or the Confirmation Order, a Claim or Interest
may not be Filed or amended without the prior authorization of the Bankruptcy Court, the Debtors, or the applicable
Successor Entity and any such new or amended Claim or Interest Filed shall be deemed disallowed in full and
expunged without any further action.

H No Distributions Pending Allowance.

If an objection to a Claim or Interest or portion thereof is Filed as set forth in Article VIIL, no payment or
distribution provided under the Plan shall be made on account of such Claim or Interest or portion thereot unless and
until such Disputed Claim or Interest becomes an Allowed Claim or Interest.

L Distributions After Allowance.

To the extent that a Disputed Claim or Dasputed lnterest ultimately becomes an Allowed Claim or Allowed
Interest, distributions (if any) shall be made to the Holder of such Allowed Claim or Allowed Interest in accordance
with the provisions of the Plan. As soon as practicable after the date that the order or judgment of the Bankruptcy
Court allowing any Disputed Claim or Disputed Interest becomes a Final Order, the Disbursing Agent shall provide
to the Holder of such Claim or Interest the distribution (if any) to which such Holder is entitled under the Plan as of
the Dffective Date, less any previous distribution (if any) that was made on account of the undisputed portion of such
Claim or Interest, without any interest, dividends, or accruals to be paid on account of such Claim or Interest unless
required under applicable bankruptcy law or as otherwise provided in this Article VII
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ARTICLE VIII
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS

A. Setrlement, Compromise, and Release of Claims and Interests.

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other benefits provided
pursuant to the Plan and Settlement Agreement, the distributions, rights, and treatment that are provided in the Plan
shall be in settlement, compromise, and release, effective as of the Effective Date, of the Claims and Interests that are
released, cancelled or discharged hereunder. The Confirmation Order shall be a judicial determination of the
settlement, compromise, and release of such Claims and Interests subject to the Effective Date occurring.

B. Release of Liens.

Except as otherwise provided herein or in any contract, instrument, release, or other agreement or
document created pursuani to the Plan, on the Effective Date and concurrently with the applicable distributions
made pursuant {o the Plan and, in the case of a Secured Claim, satisfaction in full of the portion of the Secured
Claim that is Allowed as of the Effective Date, all mortgages, deeds of trust, Liens, pledges, or other security
interesis against any property of the Estates shall be fully released, settied, and commpromised and all rights,
titles, and interests of any Holder of such mortgages, deeds of trust, Liens, pledges, or other security interests
against any property of the Estates shall revert to the Debtors.

C. Releases by the Debiors.

Pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable consideration, on and after
the Effective Date, each Released Party shall be deemed released and discharged by the Debtors and the
reorganized Debtors, and their estates from any and all claims and Causes of Action, including any derivative
claims asserted on behalf of the Debtors, that the Debtors or the reorganized Debtors, or their estates would
have been legally entitled to assert in their own right (whether individually or collectively) or on behalf of the
holder of any Claim or Interest, or that any Holder of any Claim or Interest could have asserted on behalf of
the Debtors, based on or relating to, or in any manner arising from, in whole or in part:

1. the Debtors or the Debtors’ in- or cut-of-court restructuring efforts, intercompany transactions, the
formulation, preparation, dissemination, negotiation, or filing of any documents related to the
Restructuring;

2. any coniract, instrument, release, or other agreement or document (including providing any legal
opinion reguested by any entity regarding any transaction, contract, instrument, document, or other
agreement contemplated by the Plan or the reliance by any Released Party on the Plan or the
Confirmation Order in Hew of such legal opinion) created or entered indo in connection with the
Restructuring, the Disclosure Statement, or the Plan;

3. the chapter 11 cases, the Disclosure Statement, the Plan, the filing of the chapter 11 cases, the pursuit
of Confirmation, the purseit of Consemmation, the administration and mplementation of the Plan,
incloding the issuance or distribution of secarities pursuant to the Plan, or the distribation of property
under the Plan or any other related agreement;

4. 2 clabms and Causes of Action, if any, against Administrative Claim Holders (including, without
limitation, the merchandise vendors) that do not opt out of the Administrative Claims Distribution
Pool’ including from (a) all claims or Causes of Action relating to credits, rebates, advertising
incentives, and like items, and () any claines for disgorgement or claw-back of any paymenis roade on
account of irade agreements or S83(b)(9) claims, provided that any claims described in clause (a) of this
paragraph relating to credits, rebates, advertising incentives, and like items, may be asserted in a

The Debtors reserve the right to reconcile the claims asserted by merchandise vendors based ou frade allowances, credits or
other trade agreements, and all merchandise vendors reserve and retain the right to challenge any such claim by the Debtors.
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defensive manner as off-sets to the claims of merchandise vendors in the claims reconciliation
procedures set forth herein and in the Final North American DIP Amendment Order (or in any
jitigation in the event of a chalienge to the reconciliation);

5. the negotiation, implementation, or terms of the Settlement Agreement and related term sheet;

6. the negotiation, implementation, terms, or amendments to the DIP Facilities or DIP Grders prior to or
during the Chapter 11 Cases;

7. (a) the transactions undertaken by the Sponsors in relation to the acquisition of the interests in Toys
Inc., or (b) any and all refinancing transactions or sale transactions related to the equity or assets of
the Debtors undertaken, approved, planned, or implemented by any of the Spossors and/or the
Debtor’s managers, officers, directors, and employees, as applicable; or

8. any other act or omgission, transaction, agreement, event, or other occurrence taking place on or before
the Effective Date relating to any of the foregoing.

The Debtors shall also waive and release any Claims or Causes of Action relating fo credits, rebates,
advertising incentives, and like items against Holders of General Unsecured Claims, provided, that the Debtors
reserve the right to reconcile any asserted General Unsecured Claims based on such Claims or Causes of
Action; provided, further, for the avoidance of doubi, nothing in this Section shall apply to any Intercompany
Claim or Cause of Action.

For the avoidance of doubt, nothing in this Section or this Plan shall release any Non-Released Claims,
any D&O Claims, or any claims of the Geoffrey Debtors against the D&O Parties. Notwithstanding anything
to the contrary, the releases set forth in this Section do not release (i) any posi-Effective Date obligations of any
party or Entity under the Plan or any document, instrument, or agreement {including those set forth in the
plan supplement) executed to implement the Plap or (if) any Intercompany Claims or Causes of Action
(ncluding any claims or Causes of Action of any of the Geoffrey Deblors against Toys (Labuan) Holding
ELimited or any of its direct or indirect subsidiaries).

D. Releases of Avoidance Actions by the Debtors.

On and after the Effective Dhate, the Diebtors waive, release and discharge any and all Avoidancs
Actions against all Released Parties, and each Avoidance Action Released Party, provided however, that, for the
avoidance of doubt, nothing in this Section or the Plan shall release any Non-Released Claime, any D&O
Claims, or any claims of the Geoffrey Debtors against the D& O Parties, or against any direct or indirect
suhsidiaries of Toys Inc.

E. Releases by Holders of Claims and Interests,

As of the Effective Date, iv addition to the releases in the Settlement Agreement, each Releasing Party
is deemed to have released and discharged each Debtor, reorganized Debtor, and other Released Party from
any and all claims and Causes of Action, including any derivative claims asserted on behalf of the Debtors that
such entity would have been legally entitled to assert (whether individually or collectively), based on or relating
to, or in any manner arising from, in whole or in part, and solely to the extent relating to the Debtors:

1. the Debtors or the Debiors’ in- or out-of-court restructuring efforts, intercompany transactions, the
formulation, preparation, dissemination, negotiation, or filing of any documents related io the
Restructuring;

2. any contract, instrument, release, or other agreement or document (inchuding providing any legal
opinion requested by any entity regarding any transaction, contract, instrument, document, or other
agreement conternplated by the Plagn or the reliance by any Released Party on the Plan or the
Confirmation Order o Beu of such legal opinion) created or entered into in connection with the
Restrocturing, the Disclosure Statement, or the Plan;
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3. the chapter 11 cases, the Disclosure Statement, the Plan, the filing of the chapter 11 cases, the pursuit
of Confirmation, the pursuit of Consummation, the administration and implementation of the Plan,
including the issuance or distribution of securities pursuant to the Plan, or the distribution of property
under the Plan or any other related agreement;

4. any claims against the DIP Lenders or the Prepetition Secured Term Lenders that any party could
seek to assert on behalf of any estate, including Toys Delaware, and based on any theory, inchiding
frandulent transfer, preference, section 3¢6(c) of the Bankruptcy Code, or section 552{(b} of the
Bankruptcy Code;

3
B

the negotiation, implementation, or terms of the Settiement Agreement and related term sheet;

=

the negotiation, implementation, terms, or amendments to the DIP Facilities or DIP Grders prior to or
during the Chapter 11 Cases;

7. {a} the transactions vadertaken by the Sponsors in relation to the acguisition of the interests in Toys
Inc., or (b} any and all refinancing transactions or sale transactions related to the eguity or assets of
the Debtors undertaken, approved, planned, or implemented by any of the Spossors and/or the
Debtor’s managers, officers, divectors, and employees, as applicable; or

8. any other act or omission, transaction, agreement, event, or other occurrence taking place on or before
the Effective Date relating to any of the foregoing.

For the avoidance of doubt, nothing in this Section or this Plan shall release any Non-Released Claims, any
D& Clairos, or any claims of the Geoffrey Debtors against the D&O Parties. Notwithstanding anything to
the contrary, the releases set forth in this Section do not release (i) any post-Effective Date obligations of any
party or entity under the Plan or any document, instrument, or agreement (including those set forth in the Plan
Supplement) executed to implement the Plan or () any Intercompany Claims or Causes of Action (ncluding
any claims or Causes of Action of any of the Geoffrey Debtors against Toys (Labuan) Holding Limited or any
of its direct or indivect subsidiaries).

Notwithstanding anything to the contrary in this Plan, the allocation by and among Prepetition Secored Term
Lenders of any recoveries and/or value from Wayne Real Estate Pavent Company, LLC shall not be affected
or altered by the terms of this Plan, and all argursents of the Prepetition Secured Term Lenders regarding such
alfocation are hereby expressly reserved.

F. Exculpation.

Except as otherwise specifically provided in the Plan, no Exculpated Party shall have or incur, and
each Exculpated Party is hereby released and exculpated from any cause of action for any claim related to any
act or ondssion in connection with, relating to, or arising out of, the chapter 11 cases, the {ormulation,
preparation, dissemination, negotiation, filing, or termination of the any docoments related {o the Settlement
Agreement, the related ferm sheet, the Restructuring, and related prepetition transactions, the Bisclosure
Statement, the Plag, or any Restructuring transaction, contract, instrument, release or other agreement or
document (including providing any legal opinion requested by any entity regarding any trapsaction, contract,
instrument, document, or other agreement contempiated by the Plan or the reBiance by any Exculpated Party
on the Plan or the Confirmation order in leu of such legal opinion) created or entered info in connection with
the Disclosure Statement, the Plan, the DIP Facilities, the filing of the chapter 11 cases, the pursuit of
Confirmation, the pursuit of Consummation, the adminisivation and implementation of the Plan, including the
issuance of securities pursuant to the Plan, or the distribution of property under the Plan, or any other related
agreement, except for claims related to any act or omission that is determined in a final order to have
copstituted actual frand, willful misconduct, or gross negligence, but in all respects such entities shall be entitled
to reasonably rely upon the advice of counsel with respect to thelr duties and responsibilities pursuant to the
Plan. The Exculpated Parties bave, and upon completion of the Plan shall be deemed to have, participated in
good faith and in compliance with the applicable laws with regard fo the solicitation of, and distribution of,
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consideration pursuant to the Plan and, therefore, are not, and on account of such distributions shall not be,
liable at any time for the violation of any applicable law, rule, or regulation governing the solicitation of
acceptances or rejections of the Plan or such distributions made pursuant to the Plan. Notwithstanding
anything to the contrary, the following shall not be released or exculpated hereby: (i) Intercompany Claims or
Causes of Action, and (i) “Non-Released Claims”, “D&0 Claims,” and the Claims as against the “D&0O
Parties” by the Tovs Delaware Debtors or Geoffrey Debtors, in respect of which the Settlement Agreement
shali control over this provision in all respects, with respect {o the parties thereto. For the aveidance of doubt,
these exculpation provisions shall exculpate all Exculpated Parties of any hability otherwise avising out of any
action taken in their capacity as or acting for fiduciavies of the Debtors’ estates or any other party in interest.

G. fnjunction.

Except as otherwise expressly provided in the Plan or for obligations issued or required to be paid
pursuant to the Plan or the Confirmation Order, all entities that have held, hold, or may hold claims or interests
that have been compromised, settled, or released, or are subject to exculpation pursuant o the Plan, are
permanently enjoined, from and after the Effective Date, from taking any of the following actions against, as
applicable, the Debtors, the reorganized Debtors, or any of the other Released Parties: (i) commencing or
continuing in any manner any action or other proceeding of any kind on account of or in connection with or
with respect to any such claims or interests; (ii} enforcing, attaching, collecting, or recovering by any manner
or means any judgment, award, decree, or order against such entities on account of or in connection with or
with respect to any such claims or inferests; (iii) creating, perfecting, or enforcing any lien or encumbrance of
any kind against such entities or the property or the estates of such entities on account of or in connection with
or with respect to any such claims or interesis; (iv} asserting any right of setoff, subrogation, or recoupment of
any kind against any obligation due from such entities or against the property of such entities on aceount of or
in connection with or with respect fo any such claims or interests unless such entity has iimely asserted such
setoff right in a document filed with the Bankruptcy Court explicitly preserving such setoff, and
notwithstanding an indication of a claim or interest or otherwise that such entity asserts, has, or intends to
preserve any vight of setoff pursuant to applicable law or otherwise; and (v} commencing or contimuing in any
manner any action or other proceeding of any kind on account of or in connection with or with respect to any
such claims or interests released or settled pursuant to the Plan,

H. Certain Claims of Governmental Units.

Nothing in this Plan discharges, releases, precludes, or enjoins: (i) any Hability to any Governmental Unit
that is not a Claim; (i) any Claim of a2 Governmental Unit arising on or after the Effective Date; (iii) any police or
reguiatory Hability to a Governmental Unit on the part of any Eatity as the owner or operator of property afier the
Effective Date; or (iv) any lability to a Governmental Unit on the part of any Person other than the Debtors. Nor shall
anvthing in the Plan enjoin or otherwise bar a Governmental Unit from asserting or enforcing, outside this Court, any
liability described in the preceding sentence. Nothing 1o this Plan divests any tribunal of any jurisdiction it may have
law to adjudicate any defense based on this paragraph of the Plan.

1 Protections Against Discriminatory Treatment.

Consistent with section 525 of the Bankruptey Code and the Supremacy Clause of the U5, Constitution, alt
Entities, including Governmental Units, shall not discriminate against the Debtors or deny, revoke, suspend, or refuse
to renew a license, permit, charter, franchise, or other similar grant to, condition such a grant to, discriminate with
respect to such a grant against, the Debtors, or another Entity with whom the Debtors have been associated, solely
because each Debtor has been a debtor under chapter 11 of the Bankruptcy Code, has been insolvent before the
coramencement of the Chapter 11 Cases, or has not paid a debt that is fully satisfied, compromised, settled. or released
in the Chapter 11 Cases.

J. Setoffs.
Except as otherwise expressly provided for in the Plan, each Debtor or the Geoffrey Purchaser, as applicable,

pursuant to the Bankruptcy Code (including section 553 of the Bankrupicy Code), applicable non-bankruptey law, or
as may be agreed to by the Holder of a Claim, may set off against any Allowed Claim or Administrative Claim and
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the distributions to be made pursuant to the Plan on account of such Allowed Claim or Administrative Claim (before
any distribution is made on account of such claim), any claims, rights, and Causes of Action of any nature that such
Debtor or the Geoffrey Purchaser, as applicable, may hold against the Holder of such Allowed Claim, to the extent
such claims, rights, or Causes of Action against such Holder have not been otherwise compromised or settled on or
before the Effective Date {(whether pursuant to the Plan or otherwise); provided, however, that neither the failure to
effect such a setoff nor the allowance of any Claim pursuant to the Plan shall constitute a waiver or release by such
Debtor or the Geoffrey Purchaser, as applicable, of any such claims, rights, and Causes of Action that such Debtor or
the Geoffrey Purchaser, as applicable, may possess against such Holder. In no event shall any Holder of Claims be
entitled to set off any Claim against any Claim, night, or Cause of Action of a Debtor or the Geoffrey Purchaser, as
applicable, valess such Holder has timely Filed a Proof of Claim with the Bankruptey Court preserving such setoff,
provided, that the foregoing shall not prevent any Holder of Claims or Interests from asserting setoff rights as an
atfirmative defense to the extent provided by applicable law.

For the avoidance of doubt, all Claims for setoff with regard 1o Intercompany Claims or claims against non-
debtor subsidiaries of any affiliated debtor are preserved.

K Recoupment.

In no event shall any Holder of Claims or Taterests be entitled to recoup any Claim against angy claimy, right,
or Cause of Acticn of the Debtors or the Geoffrey Purchaser, as applicable, unless such Holder actually has timely
Filed a Proof of Claim with the Bankrupicy Court preserving such recoupment, provided, that the foregoing shall not
prevent any Holder of Claims or Interests from asserting recoupment as an affirmative defense 10 the extent provided
by applicable law.

L. Subordination Rights.

The classification and treatment of all Claims and Interests under the Plan shall conform to and with the
respective contractual, legal, and equitable subordination rights of such Claims and Interests, and any such rights shall
be settled, compromised, and released pursuant o the Plan.

M. Reimbursement or Contribution.

If the Bankruptcy Court disaliows a Claim for reimbursement or coniribution of an Entity pursuant to section
502(e)(1}(B) of the Bankrupicy Code, then to the extent that such Claim is contingent as of the time of allowance or
disallowance, such Claim shall be forever disallowed and expunged notwithstanding section S02(3) of the Bankruptcy
Code, unless before the Confirmation Date: (1) such Claim has been adjudicated as non-contingent; or (2) the relevant
Holder of a Claim has Filed a non-contingent Proof of Claim on account of such Claim and a Final Order has been
entered before the Confirmation Date determining such Claim as no longer contingent.

N. Document Reterition.

On and after the Effective Date, the Debtors may maintain documents in accordance with their standard
document retention policy. as may be altered, amended, modified, or supplemented by the Debtors; provided, however,
that the Debtors shall retain and preserve any documents, information (including electronically stored information),
and other evidence potentially relevant to the reconciliation of any Administrative Claims.

ARTICLE IX
CONDITIONS PRECEDENT TO CONFIRMATION AND THE EFFECTIVE DATE

A Conditions Frecedent to Confirmation.

It shall be a condition to Confirmation of the Plans that the following conditions shall have been satisfied or
waived pursuant to the provisions of Asticle EX.C:
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1. the Bankruptcy Court shall have entered the Confirmation Order in form and substance reasonably
satisfactory to the Debtors and the Geotffrey Purchaser;

2. the Confirmation Order shall:

(a) authorize the Debtors to take all actions necessary to enter into, implement, and consummate
the contracts, instruments, releases, leases, indentures, and other agreements or documents
created in connection with the Plan;

(b) decree that the provisions of the Confirmation Order and the Plan are nonseverable and
mutually dependent;

(c) authorize the Debtors to enter into any agreements, transactions, and sales of property as set
forth in the Plan;

(d) decree that the Confirmation Order shall supersede any Bankruptcy Court orders issued before
the Confirmation Date that may be inconsistent with the Confirmation Order;

(e) authorize the implementation of the Plan in accordance with its terms and, if applicable, any
Geoffrey Purchase Agreement; and

() provide that, pursuant to section | 146 of the Bankruptcy Code, the assignment or surrender of
any lease or sublease, and the delivery of any deed or other instrument or transfer order, in
furtherance of, or in connection with the Plan, including any deeds, bills of sale, or assigniments
executed in connection with any disposition or transfer of assets contemplated under the Plan,
(inchuding, any morigages or securily interest filing to be recorded or filed in connection with
the Geoffrey Transaction); and

3. solely with respect to the Toys Delaware Plan (and not the Geoffrey Plan):

(a) the Bankruptcy Court shall have entered the Settlement Order, including a finding in such order
that the D&O Insurance Policies are in full force and effect as of the Date of the Settlement
Order;

(b) the Settlement Order shall be final and non-appealable;

(c) the Administrative Claims Distribution Pool shall have been funded with the Initial Fixed

Amount and the Additional Fixed Amount, if applicable;

(d) the Confirmation Order shall be consistent with and sagsfy the requirements of the Settlement
Agreernent; and

(e) the Seitlement Order shall be in full force and effect; and
(f) the Settlement Agreeruent shall not bave been terminated.
B. Conditions Precedent to the Effective Date.

It shall be a condition to Consuwmmation that the following conditions shall have been satisfied or waived
pursuant to the provisions of Article IX.C:

1. the Bankruptcy Court shall have entered the Confirmation Order and it shall have beconie a Final
Order; provided, however, that in accordance with Bankruptcy Rudes 3020(e), 6004(h), and 6006(d} {(and
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notwithstanding any other provision of the Bankruptcy Code or the Bankruptcy Rules), the Confirmation Order shall
not be stayed and shall be etfective immediately upon its entry;

2. all documents and agreements necessary 1o implernent the Plan, incloding any documents refated o
the Geoffrey Transaction, if applicable, shall have (a) all conditions precedent to the effectiveness of such documents
and agreements satisfied or waived pursuant to the terms of such documents or agreerents, (b) been tendered for
delivery, and {¢) been effected or executed;

3. all governmental and material third party approvals and consents, including Bankruptcy Court
approval, necessary in connection with the transactions contemplated by the Plan shall have been obtained, not be
subject to unfulfilled conditions and be in full force and effect, and all applicable waiting periods shall have expired
without any action being taken or threatened by any competent authority that would restrain, prevent, or otherwise
impose materially adverse conditions on such transactions;

4, the Professional Fee Escrow Account shall have been funded with Cash in the amount of the
aggregate Professional Fee Escrow Amount for all Professionals;

5. solely with respect to the Geoffrey Plan (and not the Toys Delaware Plan) the Alowed
Administrative Claims against Geoffrey, after all asserted Administrative Claims are fully resclved, shall not exceed
the aggregate amount of $26,000,000:

6. solely with respect to the Toys Delaware Plan {and not the Geoffrey Plan) the Bankruptey Court
shall have entered the Settlement Order inchuding a finding in such crder that the D&O Insurance Policies are in full
force and effect as of the date of such Settlement Order; and

7. solely with respect to the Toys Delaware Plan (and not the Geoffrey Plan):

(a) the Bankruptcy Court shall have entered the Settlement Order, including a finding in such order
that the D&O Insurance Policies (including the Existing Tail Policies) are in full force and
effect as of the Date of the Settlement Order;

(b) the Setdement Order shall be final and non-appealable;

(c) the Administrative Claims Distribution Pool shall have been funded with the Initial Fixed
Amount and the Additional Fixed Amount, if applicable;

(d) the Confirmation Order shall be consistent with and satisfy the requirements of the Settlement
Agreement;
(e) the Non-Released Claims Trust Agreement shall be Filed in form and substance reasonably

acceptable to Toys Delaware and the Creditors” Committee;

(f) the Setdement Order shall be in full force and effect; and
(g) the Settlement Agreement shall not have been terminated.
C. Waiver of Conditions.

The conditions to Confirmation and Consummation set forth in this Article IX may be waived only by consent
of the Debtors, the Ad Hoc Group of Term B-4 Lenders, and the Creditors’ Committee and (solely to the extent
applicable} the Geoffrey Purchaser without notice, leave, or order of the Bankruptcy Court or any formal action other
than proceedings to confirm or consummate the Plan.
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ARTICLE X
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

A. Modification and Amendments.

Except as otherwise specifically provided in the Plan, the Debtors, reserve the right to modify the Plan,
whether materially or immaterially, and seek Confirmation, in each instance. to the extent permitted under the
Bankruptey Code, subject to the Settlement Agreement. Subject to certain restrictions and requirements set forth in
section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019 and those restrictions on modifications set forth in
the Plan, the Debtors expressly reserve their rights to alter, amend, or modify materially the Plan with respect to the
Debtors, one or more times, after Confirmation, and, to the extent necessary, may initiate proceedings in the
Bankruptcy Court to so alter, amend, or modify the Plan, or remedy any defect or omission, or reconcile any
inconsistencies in the Plan, the Disclosure Statement, or the Confirmation Order, in such matters as may be necessary
to carry out the purposes and intent of the Plan, in each case subject to the Settlement Agreement. Any such
modification or supplement shall be considered a modification of the Plan and shall be made in accordance with this
Article X.

B. Effect of Confirmation on Modifications.

Entry of a Confirmation Order shall mean that all modifications or amendments to the Plan occurring after
the solicitation thereof and before the Confirmation Date are approved pursuant to section 1127(a) of the Bankruptey
Code and do not require additional disclosure or resolicitation under Bankruptcy Rule 3019,

C. Revacation or Withdrawal of the Plan.

Subject to the consent of the Settlement Parties set forth in Settlement Agreement, the Debtors reserve the
right to revoke or withdraw the Plan with respect to one or more of the Debtors before the Confirmation Date or the
Effective Date and to file subsequent plans. If the Debtors revoke or withdraw the Plan with respect to any Debtor,
or if Confirmation or Consurimaation does not occur with respect 1o any BDebtor, then: (1) the Plan with respect to
such Debtor shall be null and void in all respects; (2) any settierent or conpromiise embodied in the Plan with respect
to such Debtor (inchuding the fixing or limitng to an amount certain of any Claira or Interest or Class of Clains or
Interests), assurnption and assignment or rejection of Executory Contracts or Unexpired Leases effected by the Plan
with respect to such Debtor, and any document or agreement executed pursuant to the Plan with respect to such Debtor,
shalt be deemed null and void; and (3) nothing contained 1B the Plan with respect to such Debtor shall: (a) constitute
a waiver or release of any Claims or Interests; (b) prejudice in any manner the rights of the Debtors or any other Entity;
or (¢) constitute an admission, acknowledgement, offer, or undertaking of any sort by the Debtors or any other Entity.
For the avoidance of doubt, the Geoffrey Plan may be confirmed notwithstanding the withdrawal of the Toys Delaware
Plan.

ARTICLE XI
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on and after
the Effective Date, the Bankruptcy Court shall retain such jurisdiction over the Chapter 11 Cases and all matters,
arising out of, or related to, the Chapter 11 Cases and the Plag, including jurisdiction to:

1. Allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured or
unsecured status, or amount of any Claim or Interest, including the resolution of any request for payment of any
Administrative Claim and the resolution of any and alf objections to the Secured or unsecured status, priority, amount,
or allowance of Claims or Interests;

2. Decide and resclve all matters related to the granting and denying, in whole or in patt, any
applications for allowance of compensation or reimbursement of expenses to Professionals authorized pursuant to the
Banlauptey Code or the Plan;
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3. Resolve any matiers related to: (a) the assumption, assignment, or rejection of any Executory
Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor may be liable in any manner
and to hear, determine, and, if necessary, liquidate, any Claims arising therefrom, including Claims related to the
rejection of an Executory Contract or Unexpired Lease, Cure Obligations pursuant to section 365 of the Bankruptey
Code, or any other matter related to such Executory Contract or Unexpired Lease; (b) any potential contractual
obligation under any Executory Contract or Unexpired Lease that is assumed and/or assigned; (¢} the Debtors
amending, modifying, or supplementing, after the Effective Date, pursuant to Article V, any Executory Contracts or
Unexpired Leases to the Assumed Executory Contract and Unexpired Lease List, the Rejected Executory Contract
and Unexpired Lease List, or otherwise; and (d) any dispute regarding whether a contract or lease 1s or was executory
or expired;

4. Ensure that distributions to Holders of Allowed Claims and Allowed Interests are accomplished
pursuant to the provisions of the Plan;

5. Adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated matters,
and any other matters, and grant or deny any applications involving a Debtor;

6. Adjudicate, decide, or resolve any and all matters related 1o estate Causes of Action;
7. Enter and irmplement such orders as may be necessary or appropriate to execute, implement, or

consummate the provisions of the Plan and all contracts, instruments, releases, indentures, and other agreements or
documents created in conpection with the Plan or the Disclosure Statement;

8. Enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 1146(a) of
the Bankruptey Code;

9. Resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection
with the Consummation, interpretation, or enforcement of the Plan or any Entity’s obligations incurred in connection
with the Plan;

10. Issue injunctions, enter and implement other orders, or take such other actions as may be necessary
or appropriate to restrain interference by any Entity with Consummation or enforcement of the Plan;

11. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the settlements,
compromises, releases, injunctions, exculpations, and other provisions contained in Article VI and enter such orders
as maay be necessary or appropriate fo implement and enforce such releases, exculpations, injunctions, and other
provisions;

12. Resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the repayment
or return of distributions and the recovery of additional amounts owed by the Holder of a Claim or Interest for amounts
not timely repaid pursuant to Article VLH;

13. Enter and implement such orders as are necessary or appropriate if the Confirmation Ovder is for
any reason modified, stayed, reversed, revoked, or vacated;

14. Adjudicate, decide, or resolve any and all matters related to the Settlement Agreement;

15. Determine any other matiters that may arise in connection with or relate to the Plan, the Settlement
Agreement, the Disclosure Statement, the Confirmation Order, the Restructuring Transactions, of any coniract,
instrument, release, indenture, or other agreement or document created in connection with the Plas or the Disclosure
Statement;

16. Resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection
with any Non-Released Claims, including the D&O Claims;
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17. Adjudicate any and all disputes arising from or relating to distributions under the Plan or any
transactions contemplated therein or in the Settlement Agreement;

18. Consider any modifications of the Plan, o cure any defect or omission, or to reconcile any
raconsistency in any Bankruptcy Court order, inchuding the Confirmation Order;

19. Determine requests for the payment of Claims and Interests entitled to priority pursuant to
section 507 of the Banlauptey Code;

20. Hear and determine disputes arising in conpection with the interpretation, iraplementation, or
enforcement of the Plan, the Settlerment Agreement, or the Confirmation Order, including disputes arising under
agreements, documents, or instruments executed in connection with the Plag;

21. Hear and determine matters concerning state, local, and federal taxes in accordance with
sections 346, 505, and 1146 of the Bankruptcy Code;

22. Hear and determine matters concerning section {145 of the Bankrupicy Code;

23. Hear and determine all disputes involving the existence, nature, or scope of the Debtors’ release,
including any dispute relating to any Hability arising out of the termination of employment or the termination of any
employee or retivee benefit program, regardless of whether such termination occurred before or after the Effective
Date;

24. Enforce all orders previously entered by the Baskeuptcy Couwrt;
25. Resolve any disputes arising under the Geoffrey Purchase Agreement or other documents related to

the Geoffrey Transaction;

26. Hear any other matter not inconsistent with the Bankruptey Code;

27. Enter an order conchiding or closing the Chapter 11 Cases; and

28. Enforce the injunction, release, and exculpation provisions set forth in Article VIIL
ARTICLE XII

MISCELLANEDUS PROVISIONS
A. Immediate Binding Effect.

Subject to Article TX and notwithstanding Rankeuptey Rules 3020(e), 6004(h), or 7062 or otherwise, upon
the occurrence of the Effective Date, the Plan and the Plan Supplement shall be immediately effective and enforceable
and deemed binding upon the Debtors, the Geoffrey Purchaser, and any and all Holders of Claims or Interests
(irrespective of whether the Holders of such Claims or Interests accepted or rejected the Plan), all Catitles that are
partes to or are subject to the settlements, comproruises, releases, and injunction described in the Plan, each Hntity
acquiring property under the Plan, and any aand all non-Debtor parties to Executory Contracts and Unexpired Leases
with the Debtors.

B. Additional Documents.

On or before the Effective Date, the Debtors may File with the Bankruptcy Court such agreements and other
documents as may be necessary or appropriate fo effectuate and further evidence the terms and conditions of the Plan.
The Debtors, the Geoffrey Purchaser, and all Holders of Claims or Interests receiving distributions pursuast to the
Plan and all other parties in interest shall, from time to time, prepare, execute, and deliver any agreements or
documents and take any other actions as may be necessary or advisable 1o effectuate the provisions and intent of the
Plan.
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C. Payment of Staturory Fees.

All fees payable pursuant to section 1930(a) of the Judicial Code shall be paid by the Debtors for each quarter
(including any fraction thereof) until the Chapter 11 Cases are converted, dismissed, or closed, whichever occurs first.
For the avoidance of doubt, the Debtors shall pay any outstanding U.S. Trustee Fees in full on the Effective Date and
the Debtors or the applicable Successor Hntites shall continue to pay such fees until the Chapter 11 cases are
converted, dismissed, or closed, whichever occurs first.

D. Dissolution of Committees.

O the Effective Date, any statutory commmitiee appointed in the Chapter 11 Cases shall dissolve as to the
Diebtors {as defined in this Plas, only} and members, employees, or agents thereof, shall be released and discharged
from all rights and duties arising from or related to the Chapter 11 Cases; provided, however, each Professional shall
be entitled to prosecute its rvespective Accrued Professional Conpensation Claims and represent its respective
constituents with respect to applications for payment of such Accrued Professional Compensation Clains, and the
Claims Oversight Representative shall bave the authority to coatinue consulting on the reconciliation of Claims as set
forth herein. The Debtors, the Liquidating Trust, and the Geoffrey Purchaser shall no longer be responsible for paying
any fees or expenses incurred by the members of or advisors to any statutory commiitees with respect to the Debtors
in this Plag after the Effective Date.

E Monthiv Operating Reports and Post-Effective Date Reports

The Debtors will contisue to include information regarding their deposits, expenditures, and other relevant
financial information in monthly operating reports (prior to the Effective Date) and quarterly post-confirmation reports
{after the Effective Date) Filed with the Court until the applicable Chapter 11 cases are converted, dismissed, or closed,
whichever occurs first.

F. Reservation of Rights.

The Plan shall have no force or effect unless the Bankiuptey Court shall enter the Confirmation Order.
Neither the Plan, any statement or provision contained in the Plan, nor any action taken or not taken by any Debtor
with respect to the Plan, the Disclosure Statement, the Confirmation Order, or the Plan Supplement shall be or shall
be deemed to be an admission or waiver of any rights of any Debtor with respect to the Holders of Claims or Interests
before the Effective Date.

G. Successors and Assigns.

Except as specifically provided herein, the rights, benefits, and obligations of any Entity named or referred
to in the Plan or the Confirmation Order shall be binding on, and shall inure to the benefit of any heir, executor,
administrator, successor, or assign, Affiliate, officer, director, manager, frustee, agent, representative, aftorney,
beneficiaries, or guardian, if any, of each Entity.

H Service of Documents.

Any pleading, notice, or other document required by the Plan to be served on or delivered to the Debtors
shall be served on:

1. the Diebtors:

Toys “R” Us, Inc.

One Geoffrey Way,
Wayne, New Jersey 07470
Attention: James Young

with copies to:

A
N
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Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022-4611

Facsimile: (212} 446-4900

Attention: Edward O. Sassower, Joshua A. Sussberg

E-mail addresses: edward.sassower@kirkland.com, joshua.sussberg @kirkland.com

and

Kirkland & Ellis LLP

300 North LaSalle

Chicago, Hlinois 60654-3406

Facsimile: (312) 862-2200

Attention: Chad J. Husnick, Emily E. Geier

E-mail addresses: chad husnick@kirkiand.com, emily. geier@kirkland.com

2.
Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas
New York, New York 10036
Facsimile: (212} 715-8000
Attention: Kenneth Eckstein, Adam Rogoff, Rachael Ringer
EH-mail addresses: keckstein@kramerlevin.com, arogoff @ kramerlevin.com,
rringer @kramerlevin.com

3. the Ad Hoc Group of Term B-4 Lenders:

Wachtell Lipton Rosen & Katz
51 W. 52ad St
New York, New York 16019
Attention: Joshua A. Feltman
Emil A. Kleinhaus
E-mail addresses: jafeliman@ wirk.com; eakleinhaus @wirk.com

After the Bffective Date, the Debtors have authority to send a notice to Entities that to continue to receive
documents pursuant to Bankruptcy Rule 2002, such Entity must file a renewed request to receive documents pursuant
to Bankruptey Rule 2002, After the Effective Date, the Debtors are authorized to limit the list of Entities receiving
documents pursuant to Bankruptey Rule 2002 to those Entities who have Filed such renewed requests.

L Tersn of Injunctions or Stays.

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect in the
Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptey Code or any order of the Bankruptey Court, and
extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation Order)
shall remain in full force and effect until the Effective Date. Al injunctions or stays contained in the Plan or the
Confirmation Order {including the Injunction) shall remain in full force and effect in accordance with their terms.

J. Fntire Agreement.
Except as otherwise indicated, the Plan, the Confirmation Order, and the Plan Supplement supersede all

previous and contemporaneous negotiations, promises, covenaats, agreements, understandings, and representations
on such subjects, all of which have become merged and integrated into the Plan.
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K. Exhibits.

Al exhibits and documents included in the Plan Supplement are incorporated into and are a part of the Plan
as if set forth in full in the Plan. After the exhibits and documents are Filed, copies of such exhihits and documents
shall be available upon written request to the Debtors’ counsel at the address above or by downloading such exhibits
and documents from the Debtors’ restructuring website at hitps://cases.primeclerk.com/toysrus/or the Bankwmuptey
Court’s website at https://www.vaeb.uscourts.gov/.

L. Nonseverability of Plan Provisions.

i, before Confirmation, any termn or provision of the Plan is held by the Bankxuptcy Court to be invalid, void,
or unenforceable, the Bankruptcy Court shall have the power o alter and interpret such term or provision to make it
valid or enforceable to the maximum extent practicable, consistent with the original purpose of the term or provision
held to be tavalid, void, or upenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and provisions of the Plan
will remnain in full force and effect and will in po way be affected, impaired, or invalidated by such holding, alteration,
or interpretation. The Confirmation Order shall constitute a judicial determination and shall provide that each term
and provision of the Plan, as it may bave been altered or interpreted in accordance with the foregoing, is: {1} valid and
enforceable pursuant to its termas; (2) integral to the Plan and may not be deleted or modified without the consent of
the Debtors and the Geoffrey Purchaser; and (3) nonseverable and nwually dependent. Notwithstanding the
foregoing, the Geoffrey Plan contained herein is a separate chapter |1 plan with respect to the Geoffrey Debtors only
and therefore all of its provisions shall be severable from the Toys Delaware Plan in the event that Confirmation of
the Toys Delaware Plan is denied or the Toys Delaware Plan is withdrawn.

M. Waiver or Estoppel.

Each Holder of a Claim or an Interest shall be deemed to have waived any right to assert any argument,
including the right to argue that its Claim or Interest should be Allowed in a certain amount, in a certain priority,
Secured or not subordinated by virtue of an agreement made with the Debtors or their counsel, or any other Entity. if
such agreement was not disclosed in the Plan, the Disclosure Statement, or papers Filed with the Banlauptey Court
before the Confirmation Date.

iAn
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Respectfully submitted, as of the date first set forth above,

Dated: November 12, 2018 Toys “R” Us Delaware, Inc. (for itself and all Toys Delaware
Diebtors)
By: /3 Matthew Finigan
Name: Matthew Finigan
Title: Executive Vice President ~ Chief Financial Officer and
Treasurer
Dated: MNovember 12, 2018 Geoffrey Holdings, LLC (for itself and all Geoffrey Debtors)
By: /s Matthew Finigan
Name: Matthew Finigan
Title: Executive Vice President - Chief Financial Officer and
Treasurer
Prepared by:
Edward O. Sassower, P.C. Jarses H.M. Sprayregen, P.C.
Joshua A. Sussberg, P.C. (admitted pro hac vice} Armup Sathy, P.C.
KIRKLAND & ELLIS LLP Chad 1. Husnick, P.C. (admitted pro hac vice)
KIRKLAND & ELLIS INTERNATIONAL LLP Emily E. Geter (admitted pro hac vice)
601 Lexington Avenue KIRKLAND & ELLISLLP
New York, New York 10022 KIRKLAND & ELLIS INTERNATIONAL LLP
Telephone: (212) 446-4800 300 North Laballe
Facsimile: (212} 446-4900 Chicago, [llinois 60654
Telephone: (312) 862-2000
-agd- Facsimile: {312) 862-2200

Michael A. Condyles (VA 27807
Peter 1. 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

Co-Counsel 1o the Debtors and Debrors in Possession
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Exbibit B

Confirmation and Effective Date Notice
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Edward O. Sassower, P.C.

James HM. Sprayregen, P.C

Joshua A. Sussberg, P.C. (admitted pro hac vice) Anup Sathy, P.C.

Emily E. Geter (admitted pro hac vice) Chad I. Husnick, P.C. (admitted pro hac vice)
KIRKLAND & ELLIS LLP KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue 300 North LaSalle

New York, New York 10022 Chicago, lllinots 60654

Telephone: (212} 446-4800 Telephone: (312) 862-2000

Facsiruile: (212) 446-4900 Facsiile: (312) 862-2206

~and-

Michael A. Condyles (VA 27807)
Peter §. Barett (VA 46179)
Jeremy S. Williams (VA 77469)
KUTAK ROCK LLP

901 East Byrd Street, Suite 1000
Richmond, Virginia 23219-4071
Telephone: (804) 644-1760
Facsimile: (804) 783-6192

Co-Counsel to the Debiors 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.,° Case No. 17-34665 (KLP)

Diebtors. (Jointly Administered)

NOTICE OF (1) ENTRY OF
ORDER CONFIRMING THE DEBTORS AMENDED
CHAPTER 11 PLANS AND (II) OCCURRENCE OF EFFECTIVE DATE

TO ALL CREDITORS, INTEREST HOLDERS, AND OTHER PARTIES IN INTEREST:

PLEASE TAKE NOTICE that the Honorable Keith L. Phillips, United States Bankraptcy
Judge, entered an order confivming the Third Amended Chapter 11 Plans of Toys Delaware
Debtors and Geoffrey Debtor (as may be moditied, the “Plan”) [Docket No. #] (the “Confirmation

o

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 Order () Directing Joint Administration of Chapter 11 Cases and (11} Granting
Relared Relief [Docket No. 78]. The location of the Debtors’ service address is One Geoffrey Way, Wayne,
New Jersey 07470.
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Order”), which the Clerk of the United States Bankruptcy Court for the Eastern District of Virginia
{Richmond Division) {the “Bankruptcy Court”} docketed on November {®], 2018.1°

PLEASE TARKE FURTHER ROTICE that copies of the Confurmation Order, the Plan,
and the vrelated documents are avalable oo the Baokrupicy Court’s websile at
hitps:///www.vaeb.uscourts.gov. To access the Bankruptcy Court’s website, you will need a
PACER password and login, which can be obtained at http://www .pacer.psc.uscourts.gov.

PLEASE TAKE FURTHER NOTICYE that the Effective Date occurred on December
el 2018.

PLEASE TAKE FURTHER NOTICE that, onless otherwise provided in the Plan, the
Confirmation Order, or any other applicable order of the Bankruptcy Court or Holders of an
Allowed Administrative Claim and the Debtors have agreed otherwise, all requests for payment of
Admiunstrative Claims roust be Filed and served on the Debiors on or before the Administrative
Claims Bar Date: (a) July 16, 2018, at 5:00 p.n., prevailing Eastern Time, for Administrative
Claims arising on or prior to June 30, 2018; (b) for an Administrative Claum arising after June 30,
2018, the affected party shall file a Proof of Administrative Claim with respect to such claim
following the Administrative Claims Procedures on or before the earlier of (i) the 15th day of the
month following the month in which the claim arose at 5:00 p.m., prevailing Eastern Time, and
(ii) fourteen (14) days following any hearing on a plan of liquidation, structured settlement, or
other proposed resolution to the Debtors” chapter 11 cases, at 5:00 p.m., prevailing Eastern Time.
Holders of Administrative Claims that are required to File and serve a request {or payment of such
Administrative Claims that do not File and serve such a request on or before the Adminisirative
Claims Bar Date shall be forever barred, estopped, and enjoined from asserting such
Administrative Claims against the Debtors, any purchasers of their assets, or their respective
property, and such Administrative Claims shall be deemed compromised, settled, and released as
of the Effective Date.!! Parties exempted from filing requests for payroent of Admunistrative
Claims under the Adminisirative Claims Bar Date Order are not reguired to comply the
Administrative Claims Bar Date.

PLEASE TAKE FURTHER NOTICE that, unless otherwise provided by a Final Order
of the Bankruptcy Court, all Proofs of Claim with respect to Claims arising from the rejection of
Executory Contracts or Unexpired Leases, pursuant to the Plan or the Confirmation Order, if any,
must be filed with the Bankraptcy Coust within thirty (30) days after the later of {(a) the date of
eotry of an order of the Baokrupticy Court (including the Confirmation Order) approving such
rejection, (b) the Effective Date of such rejection, or (¢) the Effective Date.

[Remainder of page intentionally left blank]

Capitalized terms used in this notice shall have the meanings ascribed to them in the Plan and the Confirmation
Order.

For the avoidance of doubt, administrative Intercompany Claims between Debtors will be treated separately than
all other Administrative Claims or prepetition Intercompany Claims and will receive Treatment as agreed to by
and among the applicable Debtors or as determined by the Bankruptcy Court.
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PLEASE TAKE FURTHER NOTICE that the Plan and its provisions are binding on the
Debtors, the Reorganized Debtors, any Holder of a Claim against, or Interest in, the Debtors and
such Holder’s respective successors and assigns, whether or not the Claim or Interest of such
Holder is Impaired under the Plan and whether or not such Holder or Entity voted to accept the

Pian.

Richmond, Virginia
Dated: November [#], 2018

/s! Draft

KUTAK ROCK LLP

Michael A. Condyles (VA 27807)

Peter . Barrett (VA 46179

Jeremy S. Willtams (VA 77469)

901 Bast Byrd Street, Suite 1000

Richmond, Virginia 23219

Telephone:  (804) 644-1700

Facsimile: (804) 783-6192

Email: Michael.Condyles @ KutakRock.com
Peter Barrett@ KutakRock.com
Jeremy Williams @ KutakRock.com

Co-Counsel to the Debtors
and Debtors in Possession

RECORDED: 05/04/2021

KIRKLARD & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Edward O. Sassower, P.C.

Joshua A. Sussherg, P.C. {admitted pro hiac vice)
Emily E. Geier (admitted pro hac vice)

601 Lexington Avenue

New York, Mew York 10022

Telephone:  (212) 446-4800

Facsimile: (212} 446-4900

Email: cdward.sassower @kirkland.com
joshua.sussberg@Kkirkland.com
erpily. geier@kirkland.com

~and-

James H.M. Sprayregen, P.C.

Anup Sathy, P.C.

Chad J. Husnick, P.C. (admitted pro hac vice)
300 North LaSalle

Chicago, Illinots 60654

Telephone: (312} 862-2000
Facsimile: (312) 862-2200
Email: james.sprayregen@kirkland.com
anup.sathy@kirkland.com
chad.husnick @kirkland.com
Co-Counsel to the Debtors

and Debtors in Possession

TRADEMARK
REEL: 007282 FRAME: 0465



