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WARRANTY DEED

Prepared under the supervision of local counsel by and when recorded, return to:
Ivette P. Alvarado, Esg.

@ Cole, Schotz, Meisel, Forman & Leonard P.A.

25 Main Street, P.O. Box 800

Hackensack, NJ 07602-0800

{201) 489-3000

Site / Store #:
7663 Highway 70 South, Nashville, Tennessee / 8840

Real property tax bills to be sent to:
Grantee

Instrument:
Warranty Deed

Dated:
Dated as of the earliest notarization but effective as of November 3 O , 2005.

GRANTOR:

TOYS “R” US - DELAWARE, INC., a Delaware corporation, having an address at c/o Toys “R”
Us, One Geoffrey Way, Wayne, NJ 07470, (973) 617-3500, EIN #13-5159250, as successor by
name change to Toys “R™ Us, Inc., a Delaware corporation, as evidenced by the certificate
annexed hereto as Exhibit A.

GRANTEE:
TRU 2005 RE I, LLC, a Delaware limited liability company, c/o Toys “R™ Us, One Geoffrey

Way, Wayne, NJ 07470, (973) 617-3500.

Nature of Instrument:
This Instrument is a conveyance (a) in which Grantee is a wholly owned affiliate of Grantor, and

(b) with no change in beneficial interest.
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Witnesseth:

That Grantor, in consideration of the sum of One and No/100 US Dollar ($1.00), the receipt and
sufficiency of which is hereby acknowledged. does hereby grant, convey, transfer, assign and
warrant unto Grantee, its successors and assigns, all of its estate, right, title and interest in and to
that certain plot, piece or parcel of land (together with the buildings and improvements thereon
erected) described on Exhibit B hereto (the “Premises™).

Together with:

All right, title and interest (if any) of Grantor in and to any streets and roads abutting the
Premises to the center line thereof, as well as any gaps, strips or gores on, around or within the
Premises;

Together with:
All right, title and interest (if any) of Grantor in and to any hereditaments and appurtenances, and
all of the estate and rights of Grantor.

To have and to hold:
The Premises herein conveyed unto the Grantee, its successors and assigns forever.

Warranty as to the Premises Conveyed Herein:

Grantor covenants with Grantee that (a) Grantor is lawfully seized of the fee simple title, (b) the
fee simple title is free from all encumbrances, except those remaining as exceptions in Title
Commitment #NAO19187ND issued by Lawyer’'s Insurance Company, (c) Grantor has a good
right and lawful authority to sell and convey the fee simple title, and (d) Grantor fully warrants
the fee simple title against the lawful claims of all persons. The foregoing warranty is for the
sole benefit of immediate Grantee only and shall not extend to any successor grantee.
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[n witness whereof, the undersigned, by its duly elected officer(s) and pursuant to proper
authority of its board of directors has duly executed, acknowledged and delivered this
instrument as of the day and year first above written.

GRANTOR:

TOYS “R” US - DELAWARE, INC., a Delaware

Tax 1.D. No. corporation
142/309 ;i W

Name: Da)uléﬂ ¥ Vice¥
Title: Vice Womdedd

County of Passaic )
} ss.
State of New Jersey )

On Noveml?er 4 P’LOOS before me, the undersigned officer, personally appeared
c(, , personally known and acknowledged h1 self f herself to
me {(or proved to me on the basis of satisfactory evidence) to be the \f
of the foregoing executing entity (hereinafter, the “Entity”) and that as such ofﬁcer, bemg duly
sworn, and being authorized to do so pursuant to its bylaws or a resolution of its board of
directors, executed, subscribed and acknowledged the due execution of the foregoing instrument
for the purposes therein contained, by signing the name of the Entity by himself / herself in his /
her authorized capacity as such officer as his / her free and voluntary act and deed and the free
and voluntary act and deed of said Entity. Witness my hand and official seal.

QW’O (SEAL)

Notary Publi¢/

GLORIAE. ?E}.LOJ
A Notary Public of New Jersey
My Cummlsgmn Expires June 17, 2009

My Commissions Expires:




Exhibit A
Certificate

- see annexed -



Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "TOYS "R" US-DELAWARE,
INC.", FILED IN THIS OFFICE ON THE SECOND DAY OF JANUARY, A.D.

1996, AT 3 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of Sta
AUTHENT

'HENTICATION: 4254525

0231103 8100

050876078 DATE: 10-26-05
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SECRETARY OF STATE

, - * DEVISION OF CORPORATIONS

- FILED 03.00 PR 01/02/1996

960001512 - 231103

RESTATED CERTIFICATE OF INCORPORATION
OF

TOYS "R" US-DELAWARE, INC.

Toys "R" Us-Delaware, Iic., a corporation organized and existing under the
1aws of the State of Delaware (the "Corporation”), hercby certifies as follows:

1. The name of the Corporation is TOYS *R” US-DELAWARE, INC.
and the date of filing of its origival Certificate of Incorporation with the Sccretary of State of
the State of Delawarc was February 14, 1928. The name under which the Corporation was
formed is Intcrstate Deparment Stores, Inc.  The Corporation subsequently changed its name
to Toys "R" Us, Inc.

. 2. Thiz Restated Certificate of Incorporation was duly adopted in
accordapce with Section 245 of the General Carporation Law of the State of Delawase.

3. This Restated Certificate of Incorporation only restates and integrates
and does not further amend the provisions of the Certificate of Incorporation of the
Corporarion as heretofore amended or supplemented, and there is no discrepancy between
those provisions and the provisions of this Restated Certificate of Incorporation,

4. The text of the Certificate of Incorperation of the Corporation as
heretofore amended or supplemented is hereby restated, without amendment or change, to
read in its entirety as follows:

"BIRST. The name of the Corporation iz TOYS "R” US-DELAWARE, INC.

SECOND. The sddress of the Corporation’s regisiered office in the State of
Defaware is 1017 Centre Rowl, Wilmington, New Castle County, leisware 19805.
"The name of its registered agent at such address is the Prentice-Hall Corporation System,
Inc.

THIRD. The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation Yaw of the
State of Delaware.

FOURTH. The aggregatc number of shares which the Corporation shall have .
the authority to issue is One Thousand (1,000) shares of Common Stock, par value $.10 a
share.
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FIFTH. Inall elections of directors of the Corporation, aach holder of record
of Comumon Stack ahall be entitled to as many votes as shall equal the number of votes which
(except for this provision as to cumnulative voting) he would be entitled to cast for the
election of directors with respect to his shares of stock nrultiplied by the number of directors
to be clected by him, and he may cast all of such votes for a single digector or MAy disribute
them among the number to be voted for, or for any two or more of them, as he may ses fit.

Election of directors need not be by written ballot.

SEXTH. The Board of Directors i8 authorized to adopt, amend, or repeal By-
ILaws of the Corporation.

SEVENTH. Any person who was or is a party or i threatened to be made 2
party to any threatened, pendiog or completed action, suit or procceding, whether civil,
criminal, administrative of investigative (whether or not by or in the rvight of the
Corporation) by reason of the fact that he is of was 8 director, offtcer, employee oF agent of
the Corporation, 0T 15 or was serving at the request of the Corporation 35 director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, shall be entitled to be indemnified by the Corporation to the extent permitted by
Jaw against expenscs (inctuding'attomeys' fees), judgments, fines and amounts paid in
settlement incurred by him in connection with such action, suit or proceeding, Such right of
indemnification shall continuc as to a person who has ceased to be a director, officer,
employce or agent 4nd shall iouse to the benefit of the heirs, executors and administrators of
such a petrson.

FIGHTH. Whenever 2 compromise of arrangement is proposcd between this
Corporation and its creditors or any class of tem and/or between this Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on te application in & summary way of this Corporation ot of any creditor
or stockholder thereof or on the application of any receiver or Teceivers appointed for this
Corporation under the provigions of Section 291 of Title 8 of the Delaware Code or on the
application of trustess in dissolution or of any recaiver or receivers appointed for this
Corporation undet the provisions of Section 279 of Title 8 of the Delaware Code order 2
meeting of the creditors or class of creditors, and/or of the stockholders or class of
stockholders of this Corporation, as the case way be, to be summoned in such manner as the
said court directs. If a majority in pumber Tepresenting threc-fourths in value of the
creditors or class of creditors, and/or of the stockholders OF class stockholdezs of this
Corporation, as the case may be, agree to any compraiise of arrangement and to any
reorganization of this Corporation as 3 conscquence of such compromise of arrangement, the
gald compromise or arrapgement and the sald reorganization ghall, if sanctioned by the court
to which the said application has been made, be binding on all the creditors or class of
creditors, and/ox on all the stockholders or class of stackholders, of this Corporation, as the
case may be, and also ont this Corporation.
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NINTH. No director of the Corporation shall be liable to the Corporation of
any of its stockholders for monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director’s duty of loyalty 10 the Corporation 0F
its stockholders, (ii) for acts of omissions not in good faith or which involve ntentional
miscopduct or & knowing violation of law, (iii) under Scction 174 of the Delawsare Geperal
Corporation Law, or (iv) for any transaction from which the director devived an improper
personal benefit.

TENTH. Any actor trapsaction by or involving the Corporation that requires
for its adoption undet the Delaware Geperal Corporation Law or under this Certificate of
Incorporation the approval of the Corporation’s stockholders shall, pursuant to Section 251(g)
of the Delaware General Corporation Law, require, in addition, the approval of the
stockholders of the Corporation’s holding company, Toys *R" Us, Inc., or any Successor by
merger, by the same vote a8 is required by the Delaware General Corporation Law andfor by
the Certificate of Incorposation of the Corporation.”

5. This Restated Certificate of Incorporation was duly adopted by the
poard of directors of the Corporation in accordance with Ssction 245 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHERECF, the Cotporation has caused this Certificate to be

signed by Louis Lipschitz, its Senior Vice President-Finance and Chief Financial Officer, and
attested by André Weiss, its Secretary, on the 2nd day of January, 1996.

TOYS 'R* US-DELAWARE, INC.

By: Losnies

Louls Lipschitz

Senior Vice President-Finance

and Chief Financial Officet
ATTEST:

=

St Wzo
“André Weiss
Secretary



Exhibit B
Premises

The foliowing described parcet of land lecated in the Firs! Civil District of Davidson County, Tennessee: All of Lat 2 of
Galleries at Bellevue, a subdivision of Davidson County, Tennessea, bearing subdivision no. B0S-186G, as shown by plat of
record in Plat Book 7900, page 272, in the Office of the Ragister of Deeds for Davidson County, Tennesses, more
particularly describad as follows:

BEGINNING at a concrete monumant In the southerly margin of U. S. Highway 70 South, as widened by the above
relerenced plat, said monument being westerly 1,595 tee! from tho wasterly margin of Sawyer Brown Road,

THENCE, laaving margin S 34 deg. 55 51" W, 385.00 feet to a polnt, the true palnt of beginning of the herein dascribed
parcel,

THENCE, S 34 deg. 55' 51° W, 217.06 feet to a point;

THENGE, N 53 dag, 51' 55" W, 2082.63 feet fo a point;

THENCE, N 51 deg. 31" 25" W, 53.03 feet to a point;

THENCE, N 45 deg. 48' 19" W, 172.89 leet 1o a point;

THENCE, N 44 dag. 13' 41" E, 440,99 leat to a point in the southerly margin of U. 5. Highway 70 South, as widened;

THENCE, with sald margin with a curve to the left 124.53 fest 0 8 paint said curve having a central angle of 03 deg. 40' 00",
a radius of 1,945.86 feat, a tangent of 62.28 feet and a chord of § 72 deg. 36' 51" E, 124.51 feet;

THENCE, leaving said margin S 74 deg. 22' 11" E, 11.23 fesl l0 & point;
THENCE, S 15 deg. 37' 49° W, 10.48 leet lo a point;

THENCE, S 36 deg. 08' 05° W, 280.04 feet to a point;

THENCE, S 53 deg. 51’ 55" £, 30.00 feet to a point;

THENCE, S 36 deg. 08' 05" W, 20.00 feet to a point;

THENGCE, § 53 deg. 51' 55" E, 288,07 feet 1o the polint of beginning.

Containing 146,817 square fesl or 3.37 acres, moie or less.

Being the same property conveyed to Toys "R" Us, Inc.. & Delawars corporation by Deed of record in Book 8395, Page 1,
Register's Office for Davidson County, Tennessed.



Site 8840

VALUE AFFIDAVIT

STATE OF NEW JERSEY
COUNTY OF PASSAIC

The actual consideration or value, whichever is greater, for this transfer is
$4.075,000,

TOYS “R” US - DELAWARE, INC., a Delaware
corporation

e "%; D ohyderman
Title: _\ice. Mreosident.

Subscribed and sworn to before me this day of November, 2005.
Ny
V' quonn ietary Public

A Notary Public of New Jersey
My Commission Expires June 17,

My Commission Expires:




