
ASSIGNMENT AND ASSUMPTION AGREEMENT 

 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Agreement”) is made as 

of this ___ day of _______, 2025 by and between Big Lots Stores, LLC (“Assignor”) and 

___________________ (“Assignee” and together with Assignor, the “Parties” and each, a 

“Party”). 

 

RECITALS 

 

WHEREAS, Assignor, along with its affiliated debtors and debtors in possession, has filed a 

voluntary petition for relief pursuant to chapter 11 of Title 11 of the United States Code, 11 U.S.C. 

§§ 101, et seq. (as amended, the “Bankruptcy Code”), in the United States Bankruptcy Court for the 

District of Delaware (the “Bankruptcy Court”), jointly administered under case In re Big Lots, Inc., 

Case No. 24-11967 (Bankr. D. Del. 2024);  

 

WHEREAS, pursuant to Section 2.05(b) of that certain Asset Purchase Agreement dated as 

of January 3, 2025 by and between Assignor and Gordon Brothers Retail Partners, LLC (“GBRP”), 

GBRP has the right to designate certain contracts or leases for assumption and assignment to itself or 

its designee(s); 

 

WHEREAS, GBRP is conducting “store closing” or other liquidation sales at certain of 

Assignor’s retail stores and distribution centers (each, a “GOB Sale”) and has engaged Gordon 

Brothers Realty Services, LLC (“GBRS” and, together with GBRP, “Gordon Brothers”) as its agent 

to assist with the disposition of Assignor’s leases to be effective upon the conclusion of the applicable 

GOB Sale (each, a “Vacate Date”); and 

 

WHEREAS, Assignor has agreed to assign and Assignee has agreed to assume the real 

property lease(s) listed on the attached Schedule A (referred to as the “Lease(s)”) with respect to the 

premises set forth on Schedule A (the “Premises”) pursuant to the terms of the Order (I) Approving 

the Asset Purchase Agreement, (II) Authorizing and Approving the Sale of Certain of the Debtors’ 

Assets Free and Clear of All Claims, Liens, Rights, Interests, Encumbrances and Other Assumed 

Liabilities and Permitted Encumbrances, (III) Authorizing and Approving the Assumption and 

Assignment of Certain Executory Contracts and Unexpired Leases, and (IV) Granting Related Relief 

[Docket No. 1556], subject to approval by the Bankruptcy Court in the Chapter 11 Cases (the 

“Bankruptcy Court Approval”). 

 

NOW, THEREFORE, in consideration of the premises and the mutual agreements contained 

herein, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows: 

 

AGREEMENT 

 

1. Assignment and Assumption.  Subject to Assignor’s prior payment of the Purchase 

Price as set forth below and receipt of Bankruptcy Court Approval, on the earlier of (i) March 31, 

2025; and (ii) the day after the Vacate Date at the Premises; provided, that Assignor or Gordon 

Brothers shall give Assignee no less than seven (7) days’ advance written notice of the Vacate 

Date. 



(a) Assignor hereby sells, transfers, conveys, assigns and sets over to Assignee, its 

successors and assigns, all of Assignor’s right, title, and interest in and to the Lease(s). 

(b) Assignee hereby assumes and undertakes to pay, perform, and discharge all of 

Assignor’s obligations and duties with respect to the Lease(s). 

 

2. Payment of Purchase Price.  Assignee shall, on the date hereof, deliver the purchase 

price for the Lease(s) in the amount of ____________ (the “Purchase Price”) in immediately available 

funds wired to GBRS via the instructions set forth on Exhibit A hereto.  If the assumption and 

assignment of the Lease(s) do(es) not occur by ________, 2025, Assignee will additionally reimburse 

Assignor for all amounts that came due, were required to be paid, and were in fact paid in connection 

with the Lease(s) on and after _________, 2025. 

 

3. Assumption of Liabilities. In addition to assuming all remaining obligations that 

exist with respect to the Lease(s), including, but not limited to, accrued but unbilled adjustments 

for common area maintenance, real estate taxes, and insurance, Assignee shall assume and cure all 

outstanding liabilities with respect to the Lease(s).   

 

4. No Further Liability of Assignor.  From and after the date hereof, Assignor shall 

have no further obligations and duties with respect to the Lease(s).  

 

5. Further Assurances.  At any time and from time to time after the date hereof, at the 

request of Assignee, and without further consideration, Assignor shall execute and deliver such 

other instruments of sale, transfer, conveyance, assignment, and confirmation or consents and take 

such other action as Assignee may reasonably request as necessary or desirable in order to more 

effectively transfer, convey, and assign to Assignee Assignor’s rights to the Lease(s).  

 

6. “As Is Where Is” Transaction.  Assignee hereby acknowledges and agrees that 

Assignor makes no representations or warranties whatsoever, express or implied, with respect to 

any matter relating to the Lease(s).  Without limiting the foregoing, Assignor hereby disclaims any 

warranty (express or implied) of merchantability or fitness for any premises subject to the Lease(s).  

Assignee further acknowledges that Assignee has conducted an independent inspection and 

investigation of the physical condition of premises subject to the Lease(s) and all such other 

matters relating to or affecting the Lease(s) as Assignee deemed necessary or appropriate and that 

in proceeding with its acquisition of the Lease(s), Assignee is doing so based upon such 

independent inspections and investigations. Accordingly, Assignee will accept the Lease(s) “AS 

IS” and “WHERE IS.”  

 

7. Compliance With Law.  Assignee hereby agrees to comply with all applicable laws. 

Assignee agrees to indemnify and hold Assignor harmless for any violation or alleged violation of 

this section.  

 

8. Governing Law.  This Agreement shall be governed by and construed in accordance 

with the laws of the State of Delaware without regard to conflicts of laws principles that would 

require the application of the law of another jurisdiction. 

 

9. Jurisdiction.  The Parties consent to the exclusive jurisdiction of, and entry of final 



orders and judgments by, the United States Bankruptcy Court for the District of Delaware with respect 

to all matters arising under or relating to this Agreement.  The Parties hereby irrevocably waive any 

objection on the grounds of venue, forum non conveniens, or any similar grounds and irrevocably 

consent to service of process by mail or in any other manner permitted by applicable law.  The Parties 

further hereby waive any right to a trial by jury with respect to any lawsuit or judicial proceeding 

arising or relating to this Agreement. 

 

10. No Reliance. Each Party represents and warrants that in entering into this 

Agreement it is relying on its own judgment, belief and knowledge and, as applicable, on that of 

any attorney it has retained to represent it in this matter. In entering into this Agreement, no Party 

is relying on any representation or statement made by any other Party or any person representing 

such other Pasthat scanned signatures of each party hereto shall be deemed original signatures and 

shall be binding on each such party whose signature is by scan to the same extent as if it were its 

original signature. 

 

 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, the foregoing Agreement is dated effective as of the date and 

year first written above. 

 

 

 

BIG LOTS STORES, LLC 

 

 

 

By: ___________________________________ 

Name: 

Title:  

 

 

[ASSIGNEE] 

 

 

 

By: __________________________________ 

Name: 

Title: 
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Exhibit A 

 

GBRS Wiring Instructions 


