AMENDED AND RESTATED
BY-LAWS
OF
TOYS “R” US, INC.

A Delaware corporation
(Adopted as of June 10, 2008)

ARTICLE I
OFFICES
Section 1. Registered Office. The registered office of the corporation in the State of Delaware
shall be located at 2711 Centerville Road, Wilmington, Delaware 19808. The name of the
corporation’s registered agent at such address shall be Corporation Service Company. The
registered office and/or registered agent of the corporation may be changed from time to time by
action of the board of directors.

Section 2. Other Offices. The corporation may also have offices at such other places, both
within and without the State of Delaware, as the board of directors may from time to time
determine or the business of the corporation may require.

ARTICLE 11
MEETINGS OF STOCKHOLDERS

Section 1. Place and Time of Meetings. As required by law, an annual meeting of the
stockholders shall be held for the purpose of electing directors and conducting such other proper
business as may come before the meeting. The date, time and place, if any, of the annual meeting
shall be determined by the chief executive officer of the corporation; provided, that if the chief
executive officer does not act, the board of directors shall determine the date, time and place, if
any, of such meeting. The board of directors is expressly authorized to determine that in lieu of a
place any meeting of stockholders may be held solely by means of remote communication.

Section 2. Special Meetings. Special meetings of stockholders may be called for any
purpose and may be held at such time and place, if any, within or without the State of Delaware,
as shall be stated in a notice of meeting or in a duly executed waiver of notice thereof. Such
meetings may be called at any time by the board of directors or the chief executive officer and
shall be called by the chief executive officer upon the written request of holders of shares entitled
to cast not less than a majority of the votes at the meeting, such written request shall state the
purpose or purposes of the meeting and shall be delivered to the chief executive officer.

Section 3. Place of Meetings. The board of directors may designate any place, if any, either
within or without the State of Delaware, as the place of meeting for any annual meeting or for
any special meeting called by the board of directors. If no designation is made, or if a special
meeting is otherwise called, the place of meeting shall be the principal executive office of the
corporation.




Section 4. Notice. Unless otherwise required by law, the certificate of incorporation, or
these By-laws, whenever stockholders are required or permitted to take action at a meeting,
notice stating the place, if any, date, time, and, in the case of special meetings, the purpose or
purposes, of such meeting, shall be given to each stockholder entitled to vote at such meeting not
less than ten (10) nor more than sixty (60) days before the date of the meeting. All such notices
shall be delivered, either personally, by mail or by any other method permitted by applicable law,
and if mailed, such notice shall be deemed to be delivered when deposited in the United States
mail, postage prepaid, addressed to the stockholder at his, her or its address as the same appears
on the records of the corporation. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends for the express purpose of objecting at
the beginning of the meeting to the transaction of any business because the meeting is not
lawfully called or convened.

Section 5. Stockholders List. The officer having charge of the stock ledger of the
corporation shall make, at least ten (10) days before every meeting of the stockholders, a
complete list of the stockholders entitled to vote at such meeting arranged in alphabetical order,
showing the address of each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten (10) days
prior to the meeting, in accordance with applicable law. The list shall also be produced and kept
at the time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder who is present.

Section 6. Quorum. The holders of a majority of the outstanding shares of capital stock
entitled to vote at a meeting of stockholders, present in person or represented by proxy, shall
constitute a quorum at all meetings of the stockholders, except as otherwise provided by statute
or by the certificate of incorporation. If a quorum shall not be present or represented at any
meeting of the stockholders, the holders of a majority of the shares present in person or
represented by proxy at the meeting shall have power to adjourn the meeting from time to time
until a quorum shall be present or represented. When a quorum is once present to commence a
meeting of the stockholders, it is not broken by the subsequent withdrawal of any stockholder or
their proxies.

Section 7. Adjourned Meetings. When a meeting is adjourned to another time and place,
notice need not be given of the adjourned meeting if the time and place thereof are announced at
the meeting at which the adjournment is taken. At the adjourned meeting the corporation may
transact any business which might have been transacted at the original meeting. If the
adjournment is for more than thirty (30) days, or if after the adjournment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.

Section 8. Vote Required. When a quorum is present, the affirmative vote of the majority of
shares present in person or represented by proxy at the meeting and entitled to vote on the
subject matter shall be the act of the stockholders, unless the question is one upon which by
express provisions of an applicable law or of the certificate of incorporation a different vote is
required, in which case such express provision shall govern and control the decision of such
question.




Section 9. Voting Rights. Except as otherwise provided by the General Corporation Law of
the State of Delaware or by the certificate of incorporation of the corporation or any amendments
thereto and subject to Section 3 of Article VI hereof, every stockholder shall at every meeting of
the stockholders be entitled to one (1) vote in person or by proxy for each share of common stock
held by such stockholder.

Section 10. Proxies. Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to corporate action in writing without a meeting may authorize another
person or persons to act for him or her by proxy, but no such proxy shall be voted or acted upon
after three (3) years from its date, unless the proxy provides for a longer period. A duly executed
proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled
with an interest sufficient in law to support an irrevocable power. A proxy may be made
irrevocable regardless of whether the interest with which it is coupled is an interest in the stock
itself or an interest in the corporation generally. Any proxy is suspended when the person
executing the proxy is present at a meeting of stockholders and elects to vote, except that when
such proxy is coupled with an interest and the fact of the interest appears on the face of the
proxy, the agent named in the proxy shall have all voting and other rights referred to in the
proxy, notwithstanding the presence of the person executing the proxy. At each meeting of the
stockholders, and before any voting commences, all proxies filed at or before the meeting shall
be submitted to and examined by the secretary or a person designated by the secretary, and no
shares may be represented or voted under a proxy that has been found to be invalid or irregular.

Section 11. Action by Written Consent. Unless otherwise provided in the certificate of
incorporation, any action required to be taken at any annual or special meeting of stockholders of
the corporation, or any action which may be taken at any annual or special meeting of such
stockholders, may be taken without a meeting, without prior notice and without a vote, if a
consent or consents in writing, setting forth the action so taken and bearing the dates of signature
of the stockholders who signed the consent or consents, shall be signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were
present and voted and shall be delivered to the corporation by delivery to its registered office in
the state of Delaware, or the corporation’s principal place of business, or an officer or agent of
the corporation having custody of the book or books in which proceedings of meetings of the
stockholders are recorded. Delivery made to the corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested provided, however, that no consent or
consents delivered by certified or registered mail shall be deemed delivered until such consent or
consents are actually received at the registered office. All consents properly delivered in
accordance with this section shall be deemed to be recorded when so delivered. No written
consent shall be effective to take the corporate action referred to therein unless, within sixty (60)
days after the earliest dated consent delivered to the corporation as required by this section,
written consents signed by the holders of a sufficient number of shares to take such corporate
action are so recorded. Prompt notice of the taking of the corporate action without a meeting by
less than unanimous written consent shall be given to those stockholders who have not consented
in writing and who would otherwise be entitled to receive notice if the action had been taken at a
meeting of stockholders. Any action taken pursuant to such written consent or consents of the
stockholders shall have the same force and effect as if taken by the stockholders at a meeting
thereof.




ARTICLE III
DIRECTORS

Section 1. General Powers. The business and affairs of the corporation shall be managed by
or under the direction of the board of directors.

Section 2. Number, Election and Term of Office. The number of directors shall be ten (10)
and hereafter, shall be established from time to time by resolution of the board. The directors
shall be elected by a plurality of the votes of the shares present in person or represented by proxy
at the meeting and entitled to vote in the election of directors. The directors shall be elected in
this manner at the annual meeting of the stockholders, except as provided in Section 4 of this
Article IIL. Each director elected shall hold office until a successor is duly elected and qualified
or until his or her earlier death, resignation or removal as hereinafter provided. The board of
directors may elect or appoint a chairman (who shall be a director of the corporation) to preside
at meetings of the board of directors.

Section 3. Removal and Resignation. Any director or the entire board of directors may be
removed at any time, with or without cause, by the holders of a majority of the shares then
entitled to vote at an election of directors. Whenever the holders of any class or series are entitled
to elect one or more directors by the provisions of the corporation’s certificate of incorporation,
the provisions of this section shall apply, in respect to the removal without cause of a director or
directors so elected, to the vote of the holders of the outstanding shares of that class or series and
not to the vote of the outstanding shares as a whole. Any director may resign at any time by
delivery of written notice of resignation to the corporation.

Section 4. Vacancies. Vacancies and newly created directorships resulting from any
increase in the authorized number of directors may be filled by a majority of the directors then in
office, though less than a quorum, or by a sole remaining director. Each director so chosen shall
hold office until a successor is duly elected and qualified or until his or her earlier death,
resignation or removal as herein provided.

Section 5. Annual Meetings. The annual meeting of each newly elected board of directors
shall be held without other notice than this by-law immediately after, and at the same place as,
the annual meeting of stockholders.

Section 6. Other Meetings and Notice. Regular meetings, other than the annual meeting, of
the board of directors may be held without notice at such time and at such place as shall from
time to time be determined by resolution of the board. Special meetings of the board of directors
may be called by or at the request of the chief executive officer or any director then in office on
at least twenty-four (24) hours notice to each director, either personally, by telephone, by mail,
or by telegraph.

Section 7. Quorum, Required Vote and Adjournment. A majority of the total number of
directors shall constitute a quorum for the transaction of business. Any vacancy resulting from
the failure of the Sponsor Majority (as defined in the Stockholders Agreement) to agree upon an
independent director to fill such vacancy shall not be counted toward the total number of
directors for purposes of determining a quorum. The vote of a majority of directors present at a
meeting at which a quorum is present shall be the act of the board of directors. If a quorum shall
not be present at any meeting of the board of directors, the directors present thereat may adjourn







