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Big Lots, Inc.
300 Phillipi Road
Columbus, Ohio 43228

April 13, 2010

Dear Shareholder:

We cordially invite you to attend the 2010 Annual Meeting of Shareholders of Big Lots, Inc. The Annual Meeting will be held at our corporate
offices located at 300 Phillipi Road, Columbus, Ohio, on May 27, 2010, beginning at 9:00 a.m. EDT.

The following pages contain the Notice of Annual Meeting of Shareholders and the Proxy Statement. You should review this material for
information concerning the business to be conducted at the Annual Meeting.

Your vote is important. Whether or not you plan to attend the Annual Meeting, you are urged to vote as soon as possible. If you attend the
Annual Meeting, you may revoke your proxy and vote in person, even if you have previously voted.

We have elected to take advantage of Securities and Exchange Commission rules that allow us to furnish proxy materials to certain shareholders
on the Internet. On or about the date of this letter, we began mailing a Notice of Internet Availability of Proxy Materials to shareholders of
record at the close of business on March 29, 2010. At the same time, we provided those shareholders with Internet access to our proxy materials
and filed our proxy materials with the Securities and Exchange Commission. We believe furnishing proxy materials to our shareholders on the
Internet will allow us to provide our shareholders with the information they need, while lowering the costs of delivery and reducing the
environmental impact of the Annual Meeting.

Thank you for your ongoing support of, and continued interest in, Big Lots, Inc.

STEVEN S. FISHMAN
Chairman, Chief Executive Officer and President
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Big Lots, Inc.
300 Phillipi Road
Columbus, Ohio 43228

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 27, 2010

Notice is hereby given that the 2010 Annual Meeting of Shareholders of Big Lots, Inc. will be held at our corporate offices located at 300
Phillipi Road, Columbus, Ohio, on May 27, 2010, beginning at 9:00 a.m. EDT, for the following purposes:

1. To elect nine directors of Big Lots, Inc.;

2. To consider and vote upon a proposal to approve the amended and restated Big Lots
2005 Long-Term Incentive Plan;

3. To consider and vote upon a proposal to approve the amended and restated Big Lots
2006 Bonus Plan;

4. To consider and vote upon a proposal to amend our Amended Articles of
Incorporation to institute a majority voting in uncontested director elections;

5. To consider and vote upon a proposal to amend our Code of Regulations to establish
procedures for the advance notice of shareholder nominations of directors at
shareholder meetings;

6. To consider and vote upon a proposal to ratify the appointment of Deloitte & Touche
LLP as our independent registered public accounting firm for fiscal 2010; and

7. To transact such other business as may properly come before the Annual Meeting.

Only shareholders of record at the close of business on the record date, March 29, 2010, are entitled to notice of and to vote at the Annual
Meeting and any postponement or adjournment thereof.

By Order of the Board of Directors,

CHARLES W. HAUBIEL II
Executive Vice President, Legal and Real Estate,
General Counsel and Corporate Secretary

April 13, 2010
Columbus, Ohio

Your vote is important. Shareholders are urged to vote online. If you attend the Annual Meeting, you may revoke your proxy and vote in person
if you wish, even if you have previously voted.
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Big Lots, Inc.
300 Phillipi Road
Columbus, Ohio 43228

______________________________ 

PROXY STATEMENT
______________________________

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors (“Board”) of Big Lots, Inc., an Ohio
corporation (“we,” “us,” “our” and “Big Lots”), for use at the 2010 Annual Meeting of Shareholders to be held on May 27, 2010 (“Annual Meeting”), at
our corporate offices located at 300 Phillipi Road, Columbus, Ohio at 9:00 a.m. EDT. On or about April 13, 2010, we began mailing to our
shareholders of record at the close of business on March 29, 2010, a Notice of Internet Availability containing instructions on how to access the
Notice of Annual Meeting of Shareholders, this Proxy Statement and our Annual Report to Shareholders for the fiscal year ended January 30,
2010 (“fiscal 2009”).

ABOUT THE ANNUAL MEETING

Purpose of the Annual Meeting

At the Annual Meeting, shareholders will act upon the matters outlined in the Notice of Annual Meeting included with this Proxy Statement.
Specifically, the shareholders will be asked to: (i) elect nine directors to the Board; (ii) approve the amended and restated Big Lots 2005
Long-Term Incentive Plan (“2005 Incentive Plan”); (iii) approve the amended and restated Big Lots 2006 Bonus Plan (“2006 Bonus Plan”); (iv)
approve amendments to our Amended Articles of Incorporation to institute majority voting in uncontested director elections; (v) approve
amendments to our Code of Regulations to establish procedures for the advance notice of shareholder nominations of directors at shareholder
meetings; (vi) ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
January 29, 2011 (“fiscal 2010”); and (vii) transact such other business as may properly come before the Annual Meeting.

Shareholder Voting Rights

Only those shareholders of record at the close of business on March 29, 2010, the record date for the Annual Meeting, are entitled to receive
notice of, and to vote at, the Annual Meeting. At the record date, we had outstanding [__________] common shares, $0.01 par value per share.
Each of the outstanding common shares entitles the holder thereof to one vote on each matter to be voted upon at the Annual Meeting or any
postponement or adjournment thereof. The holders of common shares have no cumulative voting rights in the election of directors. All voting
shall be governed by our Amended Articles of Incorporation, our Code of Regulations and the General Corporation Law of the State of Ohio.

Registered Shareholders and Beneficial Shareholders

If our common shares are registered in your name directly with our transfer agent, Computershare Investor Services, LLC, you are considered,
with respect to those common shares, a registered shareholder. If our common shares are held for you in a brokerage account or by a bank or
other holder of record, you are considered the beneficial shareholder of the common shares held in street name.

Internet Availability of Proxy Materials

In accordance with rules adopted by the Securities and Exchange Commission (“SEC”), instead of mailing a printed copy of our proxy materials to
each shareholder of record, we may furnish our proxy materials, including the Notice of Annual Meeting of Shareholders, this Proxy Statement
and our Annual Report to Shareholders, by providing access to such documents on the Internet. Generally, shareholders will not receive printed
copies of the proxy materials unless they request them.

A Notice of Internet Availability that provides instructions for accessing our proxy materials on the Internet was mailed directly to registered
shareholders. The Notice of Internet Availability also provides instructions regarding how registered shareholders may vote their common shares
on the Internet. Registered shareholders who prefer to receive a paper or email copy of our proxy materials should follow the instructions
provided in the Notice of Internet Availability for requesting such materials.

1
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For beneficial shareholders, a notice directing you to the website at which you will find our proxy materials has been forwarded to you by your
broker, bank or other holder of record who is considered, with respect to those common shares, the registered shareholder. Your broker, bank or
other holder of record should also provide to you instructions on how you may request a paper or email copy of our proxy materials, if you
prefer. Beneficial shareholders have the right to direct their broker, bank or other holder of record on how to vote their common shares by
following the voting instructions they received from their broker, bank or other holder of record.

To enroll in the electronic delivery service for future shareholder meetings, use your Notice of Internet Availability (or proxy card, if you
received printed copies of the proxy materials) to register online at www.proxyvote.com and, when prompted, indicate that you agree to receive
or access shareholder communications electronically in future years.

Attendance at the Annual Meeting

All of our shareholders as of the record date, or their duly appointed proxies, may attend the Annual Meeting. Registration and seating will begin
at 8:30 a.m. EDT, and the Annual Meeting will begin at 9:00 a.m. EDT. If you attend, please note that you may be asked to present valid picture
identification, such as a driver’s license or passport. Cameras, recording devices and other electronic devices will not be permitted at the Annual
Meeting. Please also note that if you hold your common shares as a beneficial shareholder, you will need to check in at the Annual Meeting
registration desk and present a copy of a brokerage or bank statement reflecting your stock ownership as of the record date.

How to Vote

After receiving the Notice of Internet Availability (or proxy card, if you received printed copies of the proxy materials), registered shareholders
are urged to visit www.proxyvote.com to access our proxy materials. You will have the opportunity to vote your common shares online at
www.proxyvote.com until May 26, 2010 at 11:59 p.m. EDT. When voting online, you must follow the instructions posted on the website and
you will need the control number included on your Notice of Internet Availability (or proxy card, if applicable). If, after receiving the Notice of
Internet Availability, you request (via toll-free telephone number, e-mail or online) that we send you paper or electronic copies of our proxy
materials, you may vote your common shares by completing, dating and signing the proxy card and returning it in accordance with the
instructions provided. If you properly complete your proxy online or you complete, date, sign and return your proxy card on or before May 26,
2010 at 11:59 p.m. EDT, your common shares will be voted as you direct. If you are a registered shareholder and attend the Annual Meeting,
you may deliver your completed proxy card in person.

A registered shareholder may revoke a proxy at any time before it is exercised by filing with our Corporate Secretary a written notice of
revocation or duly executing a proxy bearing a later date. A registered shareholder may also revoke a proxy by attending the Annual Meeting
and giving written notice of revocation to the secretary of the meeting. Attendance at the Annual Meeting will not by itself revoke a previously
granted proxy.

Beneficial shareholders should follow the procedures and directions set forth in the materials they will receive from the broker, bank or other
holder of record who is the registered holder of their common shares (i) to instruct such registered holder how to vote those common shares or
(ii) to revoke previously given voting instructions. Please contact your broker, bank or other holder of record to determine the applicable
deadlines. Beneficial shareholders who wish to vote at the Annual Meeting will need to obtain a completed form of proxy from the broker, bank
or other holder of record who is the registered holder of their common shares.

Brokers, banks and other holders of record who hold common shares for beneficial owners in “street name” may vote such common shares on
“routine” matters, such as Proposal Two, Proposal Three, Proposal Four, Proposal Five and Proposal Six, without specific voting instructions from
the beneficial owner of such common shares. Such brokers, banks and other holders of record may not, however, vote such common shares on
“non-routine” matters, such as the election of directors, without specific voting instructions from the beneficial owner of such common shares.
Proxies that are signed and submitted by such brokers, banks and other holders of record that have not been voted on certain matters as described
in the previous sentence are referred to as “broker non-votes.” Broker non-votes will not be counted for purposes of determining the number of
common shares necessary for approval of any matter to which broker non-votes apply (i.e., broker non-votes will have no effect on the outcome
of such matter).

Householding

SEC rules allow multiple shareholders residing at the same address the convenience of receiving a single copy of the annual report to
shareholders, proxy statement and Notice of Internet Availability if they consent to do so (“householding”). Householding is permitted only in
certain circumstances, including when you have the same last name and address as another shareholder. If the required conditions are met, and
SEC rules allow, your household may receive a single copy of the annual report to shareholders, proxy statement and Notice of Internet
Availability. Upon request, we will promptly deliver a separate copy of the annual report to shareholders, proxy statement and Notice of Internet
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You may revoke your consent for householding at any time by contacting Broadridge Financial Solutions, Inc. (“Broadridge”), either by calling
1-800-542-1061, or by writing to: Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York 11717. You will be
removed from the householding program within 30 days of receipt of your instructions, at which time you will be sent separate copies of these
documents.

Beneficial shareholders can request more information about householding from their brokers, banks or other holders of record.

Tabulation of Votes

Tabulation of the votes cast at the Annual Meeting will be performed by Broadridge, as inspected by our duly appointed inspectors of election.

Board’s Recommendations

Subject to revocation, all proxies that are properly completed and timely received will be voted in accordance with the instructions contained
therein. If no instructions are given (excluding broker non-votes), the persons named as proxy holders will vote the common shares in
accordance with the recommendations of the Board. The Board’s recommendations are set forth together with the description of each proposal in
this Proxy Statement. In summary, the Board recommends a vote: (i) FOR the election of its nominated slate of directors (see Proposal One); (ii)
FOR the approval of the amended and restated 2005 Incentive Plan (see Proposal Two); (iii) FOR the approval of the amended and restated 2006
Bonus Plan (see Proposal Three); (iv) FOR the amendment to our Amended Articles of Incorporation (see Proposal Four); (v) FOR the
amendment to our Code of Regulations (see Proposal Five); and (vi) FOR the ratification of Deloitte & Touche LLP as our independent
registered public accounting firm for fiscal 2010 (see Proposal Six). If any other matter properly comes before the Annual Meeting, or if a
director nominee named in this Proxy Statement is unable to serve or for good cause will not serve, the proxy holders will vote on such matter or
for a substitute nominee as recommended by the Board.

Quorum

The presence, in person or by proxy, of the holders of a majority of the outstanding common shares entitled to be voted at the Annual Meeting
will constitute a quorum, permitting us to conduct our business at the Annual Meeting. Proxies received but marked as abstentions and broker
non-votes will be included in the calculation of the number of common shares considered to be represented at the Annual Meeting for purposes
of establishing a quorum.

Vote Required to Approve a Proposal

Proposal One

For purposes of Proposal One, the nine director nominees receiving the greatest number of votes cast shall be elected as directors. A properly
executed proxy marked as withholding authority with respect to the election of one or more nominees for director will not be voted with respect
to the nominee or nominees for director indicated, although it will be counted for purposes of determining whether there is a quorum.

Under our Corporate Governance Guidelines, in an uncontested election (i.e., when all nominees are recommended by the Board and the number
of nominees is equal to or less than the number of Board seats), any nominee for director who receives fewer votes “for” his or her election than
votes “withheld” is required to promptly tender to the chair of the Nominating / Corporate Governance Committee a letter of resignation from the
Board. See the “Governance — Majority Vote Policy” section of this Proxy Statement for more information about this policy.

Other Matters

For purposes of Proposal Two, Proposal Three, Proposal Four, Proposal Five and Proposal Six, the affirmative vote of the holders of a majority
of the common shares represented in person or by proxy and entitled to vote on each such matter will be required for approval. A properly
executed proxy marked “abstain” with respect to Proposal Two, Proposal Three, Proposal Four, Proposal Five or Proposal Six will not be voted
with respect to such matter, although it will be counted for purposes of determining the number of common shares necessary for approval of
such matter. Accordingly, an abstention will have the effect of a negative vote. If no voting instructions are given (excluding broker non-votes),
the persons named as proxy holders on the proxy card will vote the common shares in accordance with the recommendation of the Board.

3
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PROPOSAL ONE: ELECTION OF DIRECTORS

At the Annual Meeting, the common shares represented by proxies will be voted, unless otherwise specified, for the election of the nine director
nominees named below. All nine nominees are currently directors on the Board. Proxies cannot be voted at the Annual Meeting for more than
nine persons.

Set forth below is certain information relating to the director nominees, including each nominee’s age (as of the end of fiscal 2009), tenure as a
director on the Board, current Board committee memberships, business experience and principal occupation for the past five or more years, the
specific experience, qualifications, attributes or skills of each nominee that led to the conclusion that the nominee should serve as a director
(which are in addition to the general qualifications discussed in the “Selection of Nominees by the Board” section below), and other public
company directorships held by each nominee during the past ten years. Directors are elected to serve until the next annual meeting of
shareholders and until their respective successors are elected and qualified, or until their earlier death, resignation or removal.

Current Committee Membership
Nominating /
Corporate Strategic

Director Audit Compensation Governance Planning
Name Age Since Committee Committee Committee Committee
Jeffrey P. Berger 60 2006 * *
Steven S. Fishman 58 2005
Peter J. Hayes 67 2008
David T. Kollat 71 1990 ** **
Brenda J. Lauderback 59 1997 *
Philip E. Mallott 52 2003 ** *
Russell Solt 62 2003 * *
James R. Tener 60 2005 *
Dennis B. Tishkoff 66 1991 ** *
____________________

* Committee Member
** Committee Chair

Jeffery P. Berger is the former Executive Vice President, Global Foodservice, and President and Chief Executive Officer of Heinz North
America Foodservice (manufacturer and marketer of processed food products). The Board would be well served by the perspective provided by
Mr. Berger’s 14 years of experience as a chief executive of a multibillion dollar company and his qualification as an “audit committee financial
expert,” as defined by applicable SEC rules.

Steven S. Fishman is the Chairman, Chief Executive Officer and President of Big Lots. Before joining us in July 2005, Mr. Fishman served as
the President, Chief Executive Officer and Chief Restructuring Officer of Rhodes, Inc. (furniture retailer that filed for bankruptcy on November
4, 2004); the Chairman and Chief Executive Officer of Frank’s Nursery & Crafts, Inc. (lawn and garden specialty retailer that filed for
bankruptcy on September 8, 2004); and the President and Founder of SSF Resources, Inc. (investment and consulting). Mr. Fishman’s strong
leadership skills, proven management capabilities, and more than 35 years of diverse retail experience with discount, specialty and department
store retailers, including 24 years of experience in a senior executive role, make Mr. Fishman an excellent choice to continue serving on the
Board.

Peter J. Hayes is the former Chief Operating Officer of Variety Wholesalers, Inc. (retailer). Mr. Hayes also previously served as the President
and Chief Operating Officer of Family Dollar Stores, Inc. (retailer); and the Chairman and Chief Executive Officer of the Gold Circle / Richway
divisions of Federated Department Stores, Inc. (retailer). Mr. Hayes’ experience in discount retail and his leadership experience at large
corporations make him well-suited to serve on the Board.

David T. Kollat is the President and Founder of 22, Inc. (research and management consulting). Mr. Kollat is also currently a director of Limited
Brands, Inc. (where he is a member of the compensation committee and the finance committee), Select Comfort Corporation (where he is a
member of the compensation committee and the corporate governance and nominating committee), and Wolverine World Wide, Inc. (where he
is the lead director and a member of the compensation committee). Mr. Kollat’s experience in retail and marketing, leadership skills, extensive
service on the boards of other public companies, and his advanced academic degrees in business administration led to the conclusion that he
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Brenda J. Lauderback is the former President – Wholesale Group of Nine West Group, Inc. (retail and wholesale footwear). Ms. Lauderback also
previously served as the President – Footwear Wholesale of U.S. Shoe Corporation (retail and wholesale footwear); and the Vice President,
General Merchandise Manager of Dayton Hudson Corporation (retail stores). Ms. Lauderback is also currently a director of Denny’s Corporation
(where she is a member of the compensation and incentives committee and the corporate governance and nominating committee), Select
Comfort Corporation (where she is the chair of the corporate governance and nominating committee), and Wolverine World Wide, Inc. (where
she is the chair of the governance committee and a member of the audit committee). Ms. Lauderback previously served as a director of Irwin
Financial Corporation. In addition to her extensive service on the boards of other public companies, Ms. Lauderback’s experience in leadership
roles of other retailers make her well-suited to continue serving on the Board.

Philip E. Mallott is an independent financial consultant and a retail stock analyst at Coker & Palmer (securities brokerage services). Mr. Mallott
previously served as the Vice President and Chief Financial Officer of Intimate Brands, Inc. (retail stores). Mr. Mallott previously served as a
director of Tween Brands, Inc. Mr. Mallott’s qualification as an “audit committee financial expert,” his experience as a certified public accountant,
his service on the boards of other public companies and charitable organizations, and his experience in leadership roles of other retailers led to
the conclusion that he would continue to be a valuable member of the Board.

Russell Solt is the former Director of Investor Relations of West Marine, Inc. (specialty retailer and catalog company), where he also previously
served as the Executive Vice President and Chief Financial Officer. Additionally, Mr. Solt previously served as the Chief Financial Officer of
Venture Stores, Inc. (discount retailer) and Williams-Sonoma, Inc. (specialty retailer). Mr. Solt’s experience as a certified public accountant and
as the Chief Financial Officer of other publicly-traded retailers, his background in investor relations and his qualification as an “audit committee
financial expert,” makes him well-suited to continue serving on the Board.

James R. Tener is the former President and Chief Operating Officer of Brook Mays Music Company (retail and wholesale music that filed for
bankruptcy on July 11, 2006). Mr. Tener also previously served as the Chief Operating Officer of The Sports Authority (sporting goods retailer).
Mr. Tener’s extensive experience in senior leadership roles of other publicly-traded retailers and prior service on the board of a privately-held
company make him a solid choice to serve on the Board.

Dennis B. Tishkoff is the Chairman and Chief Executive Officer of Drew Shoe Corporation (footwear manufacturer, importer, exporter, retailer
and wholesaler), and the President of Tishkoff and Associates, Inc. (retail consultant). Mr. Tishkoff previously served as the President and Chief
Executive Officer of Shoe Corporation of America (footwear retailer). Mr. Tishkoff’s extensive experience in senior management roles of other
retailers and wholesalers, his experience with importing merchandise and his leadership skills led to the conclusion that he will continue to be a
valuable member of the Board.

THE BOARD RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF EACH NOMINEE LISTED ABOVE.

GOVERNANCE

Board Leadership and Presiding Director

The Board is currently comprised of the nine individuals named in Proposal One – eight of whom are independent (as defined by the applicable
New York Stock Exchange (“NYSE”) and SEC rules), non-employee directors (“outside directors”) and one of whom is our chief executive officer
(“CEO”). Our CEO serves as Chairman of the Board. The Board also has a presiding director whose primary responsibility is to lead executive
sessions of the Board in which our CEO and other members of management are not present. The role of presiding director is rotated quarterly
among the outside directors. The presiding director is responsible for establishing an agenda for the session over which he or she presides and,
upon the conclusion of an executive session of the Board, meeting with our CEO to address the matters discussed during the executive session.

We believe that the current structure of the Board provides both independent leadership and the benefits afforded by having our CEO also serve
as Chairman of the Board. As the individual with primary responsibility for managing our day-to-day operations, our CEO is best positioned to
chair regular Board meetings as we discuss key business and strategic issues. Coupled with an independent presiding director, this structure
provides independent oversight while avoiding unnecessary confusion regarding the Board’s oversight responsibilities and the day-to-day
management of our business operations. The Board also believes that Mr. Fishman’s leadership, integrity and vision have been instrumental in
our success and that he has the ability to execute both the short-term and long-term strategies necessary for the competitive marketplace in which
we operate. Additionally, we have implemented mechanisms that we believe will ensure that we continue to maintain high standards of
corporate governance and the continued accountability of our CEO to the Board, including a super-majority of independent outside directors on
the Board, the use of a presiding director, and the appointment of only independent outside directors to chair and serve on each of the standing
Board committees.
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Board Meetings in Fiscal 2009

Five meetings of the Board were held during fiscal 2009. During fiscal 2009, each director attended at least 75% of the aggregate of all meetings
of the Board and all meetings held by the committees on which he or she served (in each case, held during the periods that he or she served). It is
our policy that each director nominee standing for election be present at the annual meeting of shareholders. Each director named in Proposal
One attended the most recent annual meeting of shareholders held in May 2009. Under our Corporate Governance Guidelines, each director is
expected to dedicate sufficient time and attention to ensure the diligent performance of his or her duties, including attending meetings of the
shareholders, the Board and the committees of which he or she is a member.

Role of the Board’s Committees

The Board has standing Audit, Compensation, and Nominating / Corporate Governance Committees. In fiscal 2009, the Board formed the
Strategic Planning Committee. Each committee reports on its activities to the Board.

Audit Committee

The primary function of the Audit Committee is to assist the Board in fulfilling its oversight responsibility with respect to: (i) the integrity of the
financial reports and other financial information provided by us to our shareholders and others; (ii) our compliance with legal and regulatory
requirements; (iii) the engagement of our independent registered public accounting firm and the evaluation of the firm’s qualifications,
independence and performance; (iv) the performance of our system of internal controls; (v) our audit, accounting and financial reporting
processes generally; and (vi) the evaluation of enterprise risk issues. The Audit Committee was established in accordance with the Securities
Exchange Act of 1934, as amended (“Exchange Act”), and each of its members is independent as required by the Audit Committee’s charter and by
the applicable New York Stock Exchange (“NYSE”) and SEC rules. The Board has determined that Mr. Mallott, Mr. Berger and Mr. Solt each
satisfy the standards for an “audit committee financial expert,” as defined by applicable SEC rules. Each member of the Audit Committee is
“financially literate,” as required by NYSE rules.

The functions of the Audit Committee are further described in its charter, which is available in the Investor Relations section of our website
(www.biglots.com) under the “Corporate Governance” caption. The Audit Committee met eight times during fiscal 2009.

Compensation Committee

The Compensation Committee discharges the responsibilities of the Board relating to the administration of our compensation programs,
including the compensation program for the members of our executive management committee (“EMC”). The EMC is currently comprised of 12
employees – the five executives named in the Summary Compensation Table (“named executive officers”) and all other executive vice presidents
and senior vice presidents.

The Compensation Committee is involved in establishing our general compensation philosophy, overseeing the development of our
compensation programs, reviewing and recommending to the Board the compensation for the EMC members, administering our equity-based
compensation plans, and reporting on the entirety of the executive compensation program to the Board. All members of the Compensation
Committee are independent as required by the Committee’s charter and NYSE rules.

The functions of the Compensation Committee are further described in its charter, which is available in the Investor Relations section of our
website (www.biglots.com) under the “Corporate Governance” caption. The Compensation Committee met nine times during fiscal 2009.

Nominating / Corporate Governance Committee

The Nominating / Corporate Governance Committee is responsible for recommending individuals to the Board for nomination as members of
the Board and its committees, taking a leadership role in shaping our corporate governance policies and practices, including recommending to
the Board changes to our Corporate Governance Guidelines and monitoring compliance with such guidelines, and reviewing the compensation
of the members of the Board and recommending any changes to the Board for its approval. All members of the Nominating / Corporate
Governance Committee are independent as required by the Committee’s charter and NYSE rules.

The functions of the Nominating / Corporate Governance Committee are further described in its charter, which is available in the Investor
Relations section of our website (www.biglots.com) under the “Corporate Governance” caption. The Nominating / Corporate Governance
Committee met three times during fiscal 2009. The Corporate Governance Guidelines, which comply with NYSE rules, can be found in the
Investor Relations section of our website (www.biglots.com) under the “Corporate Governance” caption.
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Strategic Planning Committee

The Strategic Planning Committee assists the Board and management in strategic planning, including providing guidance to the Board and
management in the development of long-term business objectives and strategic plans; reviewing the long-term business objectives and strategic
plans developed by management; advising the Board regarding significant mergers, acquisitions and other similar significant transactions; and
monitoring issues associated with CEO succession and management development. All members of the Strategic Planning Committee are
independent and no member receives additional compensation for his or her service to the Committee.

The functions of the Strategic Planning Committee are further described in its charter, which is available in the Investor Relations section of our
website (www.biglots.com) under the “Corporate Governance” caption. The Strategic Planning Committee meets as it deems necessary.

Selection of Nominees by the Board

The Nominating / Corporate Governance Committee has oversight over a broad range of issues surrounding the composition and operation of
the Board. The Nominating / Corporate Governance Committee is responsible for recommending to the Board the appropriate skills and
qualifications required of Board members, based on our needs from time to time. The Nominating / Corporate Governance Committee also
evaluates prospective director nominees against the standards and qualifications set forth in the Corporate Governance Guidelines. Although the
Nominating / Corporate Governance Committee has not approved any specific minimum qualifications that must be met by a nominee for
director recommended by the Committee and has not adopted a policy with regard to the consideration of diversity in identifying director
nominees, the Committee considers factors such as the prospective nominee’s relevant experience, character, intelligence, independence,
commitment, judgment, prominence, age, and compatibility with our CEO and other members of the Board. The Nominating / Corporate
Governance Committee also considers such other relevant factors as it deems appropriate, including the current composition of the Board,
diversity, the balance of management and independent directors, and the need for committee expertise. The Nominating / Corporate Governance
Committee confers with the Board as to the criteria it intends to apply before the search for a new director nominee is commenced.

In identifying potential candidates for Board membership, the Nominating / Corporate Governance Committee considers recommendations from
the Board, shareholders and management. A shareholder who wishes to recommend a prospective director nominee to the Board must send
written notice to: Chair of the Nominating / Corporate Governance Committee, Big Lots, Inc., 300 Phillipi Road, Columbus, Ohio 43228. The
written notice must include the prospective nominee’s name, age, business address, principal occupation, ownership of our common shares,
information that would be required under the rules of the SEC in a proxy statement soliciting proxies for the election of such prospective
nominee as a director, and any other information that is deemed relevant by the recommending shareholder. Shareholder recommendations that
comply with these procedures and that meet the factors outlined above will receive the same consideration that the recommendations of the
Board and management receive.

Pursuant to its written charter, the Nominating / Corporate Governance Committee has the authority to retain consultants and search firms to
assist in the process of identifying and evaluating director candidates and to approve the fees and other retention terms for any such consultant or
search firm. No such firm was retained in connection with the selection of the director nominees proposed for election at the Annual Meeting.

After completing the evaluation of a prospective nominee, the Nominating / Corporate Governance Committee may make a recommendation to
the Board that the targeted individual be nominated by the Board, and the Board then decides whether to approve a nominee after considering
the recommendation and report of the Nominating / Corporate Governance Committee. Any invitation to join the Board is extended to a
prospective nominee through the chair of the Nominating / Corporate Governance Committee and our CEO, after approval by the Board.

Majority Vote Policy

Our Corporate Governance Guidelines include a majority vote policy. This policy requires any nominee for director in an uncontested election
(i.e., when all nominees are recommended by the Board and the number of nominees is equal to or less than the number of Board seats) at an
annual meeting of shareholders who receives fewer votes “for” his or her election than votes “withheld” from such election to promptly tender his or
her resignation from the Board. Upon its receipt of such resignation, the Nominating / Corporate Governance Committee will promptly consider
the resignation and recommend to the Board whether to accept the resignation or to take other action, such as reject the resignation and address
the apparent underlying cause of the withheld votes. The Board will act on the recommendation of the Nominating / Corporate Governance
Committee no later than 100 days following the certification of the shareholder vote. The Nominating / Corporate Governance Committee, in
making its recommendation, and the Board, in making its decision, will evaluate such resignation in light of the best interests of Big Lots and
our shareholders and may consider any factors and other information they deem relevant. We will promptly publicly disclose the Board's
decision in a periodic or current report to the SEC.
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Determination of Director Independence

Pursuant to the Corporate Governance Guidelines, the Board undertook its most recent annual review of director independence in March 2010.
During this annual review, the Board considered all transactions, relationships and arrangements between each director, his or her affiliates, and
any member of his or her immediate family, on one hand, and Big Lots, its subsidiaries and members of senior management, on the other hand.
The purpose of this review was to determine whether any such transactions or relationships were inconsistent with a determination that the
director is independent in accordance with NYSE rules.

As a result of this review, the Board affirmatively determined that, with the exception of Mr. Fishman, all of the directors nominated for election
at the Annual Meeting are independent of Big Lots, its subsidiaries and its management under the standards set forth in the NYSE rules, and no
director nominee has a material relationship with Big Lots, its subsidiaries or its management aside from his or her service as a director. Mr.
Fishman is not an independent director due to his employment with Big Lots.

In determining that each of the directors other than Mr. Fishman is independent, the Board considered charitable contributions to not-for-profit
organizations of which our directors or immediate family members are executive officers or directors, none of which approached the
disqualifying thresholds set forth in the NYSE rules. Accordingly, the Board determined that each of the transactions and relationships it
considered was immaterial and did not impair the independence of any of the directors.

Related Person Transactions

The Board and the Nominating / Corporate Governance Committee have the responsibility for monitoring compliance with our corporate
governance policies, practices and guidelines applicable to our directors, nominees for director, officers and employees. The Board and the
Nominating / Corporate Governance Committee have enlisted the assistance of our General Counsel and human resources management to fulfill
this duty. Our written Corporate Governance Guidelines, Code of Business Conduct and Ethics, Code of Ethics for Financial Professionals, and
human resources policies address governance matters and prohibit, without the consent of the Board or the Nominating / Corporate Governance
Committee, directors, officers and employees from engaging in transactions that conflict with our interests or that otherwise usurp corporate
opportunities.

Pursuant to our written related person transaction policy, the Nominating / Corporate Governance Committee also evaluates “related person
transactions.” Consistent with SEC rules, we consider a related person transaction to be any transaction, arrangement or relationship (or any series
of similar transactions, arrangements or relationships): (i) involving more than $120,000 in which we and any of our directors, nominees for
director, executive officers, holders of more than five percent of our common shares, or their immediate family members were or are to be a
participant; and (ii) in which such related person had or will have a direct or indirect material interest. Under our policy, our directors, executive
officers and other members of management are responsible for bringing all transactions, whether proposed or existing, of which they have
knowledge and that they believe may constitute related person transactions to the attention of our General Counsel. If our General Counsel
determines that the transaction constitutes a related person transaction, our General Counsel will notify the chair of the Nominating / Corporate
Governance Committee. Thereafter, the Nominating / Corporate Governance Committee will review, considering all factors and information it
deems relevant, and either approve or disapprove the related person transaction in light of what it believes to be the best interests of Big Lots and
our shareholders. If advance approval is not practicable or if a related person transaction that has not been approved is discovered, the
Nominating / Corporate Governance Committee shall promptly consider whether to ratify the related person transaction. Where advance
approval is not practicable or we discover a related person transaction that has not been approved and in each such case the Committee
disapproves the transaction, the Committee will, taking into account all of the factors and information it deems relevant (including the rights
available to us under the transaction), determine whether we should amend, rescind or terminate the transaction in light of what it believes to be
the best interests of our shareholders and company. We do not intend to engage in related person transactions disapproved by the Nominating /
Corporate Governance Committee. Examples of factors and information that the Nominating / Corporate Governance Committee may consider
include: (i) the reasons for entering into the transaction; (ii) the terms of the transaction; (iii) the benefits of the transaction to us; (iv) the
comparability of the transaction to similar transactions with unrelated third parties; (v) the materiality of the transaction to each party; (vi) the
nature of the related person’s interest in the transaction; (vii) the potential impact of the transaction on the status of an independent outside
director; and (viii) the alternatives to the transaction.
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Additionally, on an annual basis, each director, nominee for director and executive officer is obligated to complete a questionnaire that requires
written disclosure of any related person transaction. These questionnaires are reviewed by the Nominating / Corporate Governance Committee
and our General Counsel to identify any potential conflicts of interest or potential related person transactions.

Based on our most recent review conducted in the first quarter of fiscal 2010, we have not engaged in any related person transactions since the
beginning of fiscal 2009.

Board’s Role in Risk Oversight

The Board and its committees play an important role in overseeing the identification, assessment and mitigation of risks that are material to us.
In fulfilling this responsibility, the Board and its committees regularly consult with management to evaluate and, when appropriate, modify our
risk management strategies. While each committee is responsible for evaluating certain risks and overseeing the management of such risks, the
entire Board is regularly informed about such risks through committee reports.

The Audit Committee assists the Board in fulfilling its oversight responsibility relating to the performance of our system of internal controls,
legal and regulatory compliance, our audit, accounting and financial reporting processes, and the evaluation of enterprise risk issues, particularly
those risk issues not overseen by other committees. The Compensation Committee is responsible for overseeing the management of risks relating
to our compensation programs. The Nominating / Corporate Governance Committee manages risks associated with corporate governance,
related person transactions, and business conduct and ethics. The Strategic Planning Committee assists the Board and management in managing
risks related to strategic planning, succession planning and significant mergers and acquisitions. The Public Policy and Environmental Affairs
Committee, a management committee that reports to the Nominating / Corporate Governance Committee, oversees management of risks
associated with public policy, environmental and social matters that may affect our operations, performance or public image.

Code of Business Conduct and Ethics & Code of Ethics for Financial Professionals

We have a Code of Business Conduct and Ethics, which is applicable to all of our directors, officers and employees. We also have a Code of
Ethics for Financial Professionals which is applicable to our principal executive officer, principal financial officer, principal accounting officer,
controller and other persons performing similar functions. Both the Code of Business Conduct and Ethics and the Code of Ethics for Financial
Professionals are available in the Investor Relations section of our website (www.biglots.com) under the “Corporate Governance” caption. We
intend to post amendments to or waivers from any applicable provision (related to elements listed under Item 406(b) of Regulation S-K) of the
Code of Business Conduct and Ethics and the Code of Ethics for Financial Professionals (in each case, to the extent applicable to our principal
executive officer, principal financial officer, principal accounting officer, controller or persons performing similar functions), if any, at this
location on our website.

Compensation Committee Interlocks and Insider Participation

During fiscal 2009, Mr. Solt, Mr. Tener and Mr. Tishkoff served on our Compensation Committee. No member of our Compensation Committee
serves or has served at any time as one of our officers or employees or has or, during fiscal 2009, had a material interest in any related person
transaction, as defined in Item 404 of Regulation S-K. None of our executive officers serve or, during fiscal 2009, served as a member of the
board of directors or compensation committee of any other company that has or had an executive officer serving as a member of the Board or
our Compensation Committee.

Communications with the Board

Shareholders and other parties interested in communicating directly with the Board, with specified individual directors or with the outside
directors as a group, may do so by choosing one of the following options:

Call the Board at: (866) 834-7325
Write to the Board at: Big Lots Board of Directors, 300 Phillipi Road, Columbus, Ohio 43228-5311
E-mail the Board at: www.biglots.ethicspoint.com

Under a process approved by the Nominating / Corporate Governance Committee for handling correspondence received by us and addressed to
outside directors, our General Counsel reviews all such correspondence and forwards to the Board or appropriate members of the Board a
summary and/or copies of any such correspondence that deals with the functions of the Board, members or committees thereof or otherwise
requires their attention. Directors may at any time review a log of all correspondence received by us and directed to members of the Board and
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referred to members of the Audit Committee. Concerns relating to the Board or members of senior management will be referred to the members
of the Nominating / Corporate Governance Committee. Parties submitting communications to the Board may choose to do so anonymously or
confidentially. Except when communications are sent anonymously or confidentially, parties sending written communications to the Board will
receive a written acknowledgement upon our receipt of the communication.
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DIRECTOR COMPENSATION

Under the Big Lots, Inc. Non-Employee Director Compensation Package established by the Board, each outside director is compensated for
Board and committee participation in the form of retainers and fees and a restricted stock award.

Retainers and Fees

The retainers and fees for outside directors in fiscal 2009 consisted of: (i) an annual retainer of $45,000; (ii) an additional annual retainer of
$15,000 for the chair of the Audit Committee; (iii) an additional annual retainer of $10,000 for the chairs of the Compensation Committee and
the Nominating / Corporate Governance Committee; (iv) $1,500 for each Board meeting attended in person; (v) $1,250 for each committee
meeting attended in person; (vi) $500 for each Board or committee meeting attended telephonically; and (vii) the ability to nominate a charity to
receive a donation of up to $10,000 from us. No retainers or fees are paid in connection with a director’s service to the Strategic Planning
Committee. During fiscal 2009, Messrs. Berger, Hayes, Kollat, Mallott, Solt, Tener and Tishkoff, and Ms. Lauderback qualified as outside
directors and, thus, received compensation for their Board service. Due to his employment with us, Mr. Fishman did not qualify as an outside
director and did not receive compensation for his service as a director. The compensation received by Mr. Fishman as an employee is shown in
the Summary Compensation Table included in this Proxy Statement.

Restricted Stock

In fiscal 2009, the outside directors also received a restricted stock award having a grant date fair value equal to approximately $75,000 (3,186
common shares). The fiscal 2009 restricted stock awards were made in June 2009 under the 2005 Incentive Plan. The restricted stock awarded to
the outside directors in fiscal 2009 will vest on the earlier of (i) the trading day immediately preceding the Annual Meeting or (ii) the outside
director’s death or disability (as that term is defined in the 2005 Incentive Plan). However, the restricted stock will not vest if the outside director
ceases to serve on the Board before either vesting event occurs.

Director Compensation Table for Fiscal 2009

The following table summarizes the compensation earned by each outside director for his or her Board service in fiscal 2009.

Change in
Pension
Value and
Nonqualified

Fees Earned Non-Equity Deferred All
or Stock Option Incentive Plan Compensation Other
Paid in Cash Awards Awards Compensation Earnings Compensation Total

Name ($) ($)(1)(2) ($)(3) ($) ($) ($)(4) ($)

(a) (b) (c) (d) (e) (f) (g) (h)
Mr. Berger 61,000 74,998 - - - 10,000 145,998
Mr. Hayes 51,500 74,998 - - - 10,000 136,498
Mr. Kollat 64,000 74,998 - - - 10,000 148,998
Ms. Lauderback 54,000 74,998 - - - 10,000 138,998
Mr. Mallott 73,500 74,998 - - - 10,000 158,498
Mr. Solt 63,250 74,998 - - - 10,000 148,248
Mr. Tener 56,250 74,998 - - - 10,000 141,248
Mr. Tishkoff 66,250 74,998 - - - 10,000 151,248

____________________

(1) Amounts in this column reflect the aggregate grant date fair value of the restricted stock awards granted to the
outside directors in fiscal 2009 as computed in accordance with Financial Accounting Standards Board
Accounting Standards Codification Topic 718 (“ASC 718”), excluding the effect of any estimated forfeitures.
The full grant date fair value of the fiscal 2009 restricted stock award granted to each outside director, as
computed in accordance with ASC 718, was based on individual awards of 3,186 common shares at a per
common share value of $23.54 on the grant date (i.e., $74,998 per outside director). In accordance with ASC
718 and the 2005 Incentive Plan, the per common share grant date value is the average of the opening price
and the closing price of our common shares on the NYSE on the grant date.
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(2) As of January 30, 2010, each individual included in the table held 3,186 shares of
restricted stock.

(3) Prior to fiscal 2008, the outside directors received an annual stock option award under
the Big Lots, Inc. Amended and Restated Director Stock Option Plan (“DSO
Plan”). The DSO Plan was terminated on May 30, 2008 and no stock
option awards were granted to any outside directors in fiscal 2009. As
of January 30, 2010, each individual included in the table held stock
options to purchase the following number of common shares: Mr.
Berger: 20,000; Mr. Hayes: 0; Mr. Kollat: 70,000; Ms. Lauderback:
40,000; Mr. Mallott: 39,500; Mr. Solt: 22,000; Mr. Tener: 20,000; and
Mr. Tishkoff: 24,000.

(4) Amounts in this column reflect payments made by us during fiscal 2009 to charitable
organizations nominated by the specified directors pursuant to the Big Lots, Inc.
Non-Employee Director Compensation Package.

STOCK OWNERSHIP

Ownership of Our Common Shares by Certain Beneficial Owners and Management

The following table sets forth certain information with regard to the beneficial ownership of our common shares by each holder of more than
five percent of our common shares, each director, each of the executive officers named in the Summary Compensation Table, and all our
executive officers and directors as a group. The assessment of holders of more than five percent of our common shares is based on a review of
and reliance upon their respective filings with the SEC. Except as otherwise indicated, all information is as of March 12, 2010.

Amount and Nature
of Percent of

Name of Beneficial
Beneficial
Ownership Outstanding

Owner or Identity of Group (1)
Common
Shares

Lisa M. Bachmann 204,694 *

Jeffrey P. Berger 23,611 *
Joe R. Cooper 89,375 *

Steven S. Fishman 1,430,613 1.8%
Peter J. Hayes 3,186 *

David T. Kollat 85,939 *

Brenda J. Lauderback 41,911 *
Philip E. Mallott 34,611 *

John C. Martin 118,465 *
Russell Solt 23,611 *
James R. Tener 26,611 *
Dennis B. Tishkoff 8,220 *
Brad A. Waite 36,875 *
BlackRock, Inc. (2) 8,724,113 10.6%
The Vanguard Group, Inc. (3) 5,112,465 6.2%
Sasco Capital, Inc. (4) 4,619,420 5.6%
All directors and executive officers as a group (21 persons) 2,745,842 3.4%

____________________

* Represents less than 1.0% of the outstanding common shares.
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(1) Each person named in the table has sole voting power and sole dispositive power with
respect to all common shares shown as beneficially owned by such person, except as
otherwise stated in the footnotes to this table. The amounts set forth in the table
include common shares that may be acquired within 60 days of March 12, 2010 under
stock options exercisable within that period. The number of common shares that may
be acquired within 60 days of March 12, 2010 under stock options exercisable within
that period are as follows: Ms. Bachmann: 134,937; Mr. Berger: 16,000; Mr. Cooper:
28,125; Mr. Fishman: 585,000; Mr. Hayes: 0; Mr. Kollat: 70,000; Ms. Lauderback:
36,000; Mr. Mallott: 26,000; Mr. Martin: 22,500; Mr. Solt: 18,000; Mr. Tener:
16,000; Mr. Tishkoff: 0; Mr. Waite: 9,375; and all directors and executive officers as
a group: 1,333,237.

(2) In its Schedule 13G filed on January 8, 2010, BlackRock, Inc., 40 East 52nd Street,
New York, NY 10022, stated that it beneficially owned the number of common shares
reported in the table as of December 31, 2009, had sole voting power and sole
dispositive power over all of the shares, and had no shared voting power or shared
dispositive power over the shares.

(3) In its Schedule 13G/A filed on February 5, 2010, The Vanguard Group, Inc., 100
Vanguard Blvd., Malvern, PA 19355, stated that it beneficially owned the number of
common shares reported in the table as of December 31, 2009, had sole voting power
over 132,066 of the shares, had sole dispositive power over 4,994,399 of the shares,
had shared dispositive power over 118,066 of the shares, and had no shared voting
power over the shares. In its Schedule 13G/A, this reporting person indicated that its
wholly-owned subsidiary, Vanguard Fiduciary Trust Company, was the beneficial
owner and directs the voting of 118,066 common shares.

(4) In its Schedule 13G/A filed on February 9, 2010, Sasco Capital, Inc., 10 Sasco Hill
Road, Fairfield, CT 06824, stated that it beneficially owned the number of common
shares reported in the table as of December 31, 2009, had sole voting power over
1,668,270 of the shares, had sole dispositive power over all of the shares, and had no
shared voting power or shared dispositive power over the shares.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who beneficially own more than 10% of our
outstanding common shares, to file with the SEC and the NYSE initial reports of ownership and reports of changes in ownership of our common
shares. Executive officers, directors and greater than 10% shareholders are required by the regulations of the SEC to furnish us with copies of all
Section 16(a) reports they file. Based solely upon a review of the Section 16(a) reports filed on behalf of these persons with the SEC and the
written representations of our directors and executive officers that no other reports were required by them, we believe that all of our directors
and executive officers and greater than 10% shareholders complied during fiscal 2009 with the reporting requirements of Section 16(a) of the
Exchange Act.

EXECUTIVE COMPENSATION

Compensation Committee Report

The Compensation Committee reviewed and discussed the following Compensation Discussion and Analysis (“CD&A”) with management and,
based on such review and discussion, the Compensation Committee recommended to the Board that the CD&A be included in this Proxy
Statement and our Annual Report on Form 10-K for fiscal 2009 (“Form 10-K”).

Members of the Compensation Committee

Dennis B. Tishkoff, Chair
Russell Solt
James R. Tener
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Compensation Discussion and Analysis

Overview of Our Executive Compensation Program

Philosophy and Objectives

We believe it is important to provide competitive compensation to attract and retain talented executives to lead our business. We also believe an
executive compensation program should encourage high levels of corporate and individual performance by motivating executives to continually
improve our business in order to promote sustained profitability and enhanced shareholder value. This philosophy drives our executive
compensation program.
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Consistent with our philosophy, each of the named executive officer’s total compensation varies based on his or her leadership, performance,
experience, responsibilities and the achievement of financial and business goals. To better ensure that our executive compensation program
advances the interests of our shareholders, the value of bonus opportunities and equity awards under the program depends upon our financial
performance and/or the price of our common shares. As a named executive officer’s level of responsibility and the potential impact that a named
executive officer could have on our operations and financial condition increase, the percentage of the named executive officer’s compensation
that is at risk through bonus and equity incentive compensation also increases.

The Board and the Compensation Committee of the Board (which we refer to as the “Committee” throughout this CD&A) periodically review our
executive compensation philosophy and consider factors that may influence a change in our executive compensation philosophy. Consistent with
our executive compensation philosophy, the Committee has identified the following key objectives for our executive compensation program:

Attract and retain executives by paying them amounts and offering them elements of compensation that are competitive and
comparable to those paid and offered by most companies in our peer groups.

We believe a key factor in attracting and retaining qualified executives is to provide total compensation that is competitive with the
total compensation paid by companies in our compensation “peer groups” discussed in the“Comparative Compensation Data” section of
this CD&A. In addition, we believe most executives who consider changing employers expect to receive the same compensation
elements that are provided by companies in our peer groups and/or their current employer. As we believe it is necessary to offer
executive candidates elements of compensation consistent with other companies within our peer groups, we generally do not structure
our executive compensation program to be competitive with companies outside of our peer groups (although we may do so to attract a
particular candidate that we believe is well-suited for our business). We believe the amounts and elements of compensation that we
offer make us competitive within our peer groups, and offering competitive packages has enabled us in recent years to attract and
retain quality executives. We believe failing to offer competitive amounts and elements of compensation to candidates and our
executives would impair our ability to attract and retain a high level of executive talent.

Each of the elements of compensation we provide serves a different role in attracting and retaining executives. Salary serves as a
short-term retention tool. Bonus under the 2006 Bonus Plan is based on annual corporate financial performance and is designed
primarily to retain executives on a year-to-year basis. Stock options issued under the 2005 Incentive Plan vest over four years in
prorated annual increments and provide executives with an incentive to remain with us for up to the seven-year term of the stock
option. Restricted stock awarded to executives under the 2005 Incentive Plan encourages executives to remain with us for up to five
years after the award date, as the restricted stock generally vests only if (i) we meet a threshold corporate financial goal (“first trigger”)
and (ii) either we meet another more challenging corporate financial goal (“second trigger”) or the five-year period following the grant
date lapses. Accordingly, the restricted stock encourages retention for up to five years, with the period being reduced if we are
performing at a high level. We believe that the perceived value to the executives of the personal benefits and perquisites we offer to
them and the convenience of having these benefits when faced with the demands of their positions, makes them a meaningful element
of our compensation program.

• 

Motivate executives to contribute to our success and reward them for their performance.

We use the bonus and equity elements of our executive compensation program as the primary tools to motivate our executives to
continually improve our business in order to promote sustainable profitability and enhanced shareholder value. These compensation
elements provide executives with meaningful incentives to meet or exceed the corporate financial goals set by our Board each year.

For an executive to earn a bonus under the 2006 Bonus Plan, we must achieve a minimum corporate performance amount established
by the Committee at a time when achievement of that amount is substantially uncertain. Although bonuses will be paid to executives
under the 2006 Bonus Plan for fiscal years in which we achieve minimum or target corporate performance amounts, our executives
also have an opportunity to earn up to double the amount of their target bonus compensation if we exceed the target corporate
performance amount. Conversely, if we do not meet the minimum corporate performance amount, executives do not receive a bonus
under the 2006 Bonus Plan. We believe this structure is essential to motivate executives to not only meet the goals we set, but also to
surpass those goals.

• 
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Restricted stock granted to executives under the 2005 Incentive Plan is a full value award. Accordingly, we believe it is appropriate for
us to require the achievement of at least a predetermined threshold corporate financial goal (i.e., the first trigger) before restricted
stock issued under the 2005 Incentive Plan may vest. We believe imposing a performance requirement in the form of a corporate
financial goal, which is established by the Committee at a time when achievement of the goal is substantially uncertain, encourages
positive performance and protects our shareholders from dilution in the absence of our performance. As discussed above, restricted
stock awarded to our executives vests on an accelerated basis if we achieve the second trigger. The second trigger is established when
the award is made, and is typically based on a projected multi-year corporate operating plan.
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Align the interests of executives and shareholders through incentive-based executive compensation.

We pay bonuses to executives under the 2006 Bonus Plan only if we meet or exceed corporate performance goals. Stock options
awarded under the 2005 Incentive Plan are valuable only if the market price of our common shares exceeds the exercise price during
the period in which the stock options may be exercised. Restricted stock awarded under the 2005 Incentive Plan vests only if we
achieve a threshold corporate performance goal (i.e., the first trigger) and its value is determined by the market price of our common
shares. Accordingly, the realization and value of each of these elements of compensation is dependent upon our performance and/or
the appreciation in the value of our common shares.

In fiscal 2009, 79.7% of the total compensation earned by the named executive officers was derived from incentive compensation in
the form of bonuses (non-equity incentive plan compensation), stock options and restricted stock, as each is reflected in the Summary
Compensation Table. We believe this demonstrates that our executive compensation program is closely aligned with the interests of
our shareholders. We do not apply a specific formula or set a specific percentage at which incentive compensation is targeted or
awarded for the named executive officers individually or as a group. Rather, the amount of total compensation that may be earned by
each named executive officer through these forms of incentive compensation is subjectively determined based on each named
executive officer’s level ofresponsibility and potential impact on our operations and financial condition. The percentage of total
compensation that a named executive officer may earn through these forms of incentive compensation generally increases as the
executive’s level of responsibility and impact on our business increases.

Following the end of each fiscal year, we calculate and review the “at-risk incentive compensation” awarded to eachnamed executive
officer in that fiscal year as a percentage of the “total executive compensation awarded” to the namedexecutive officer in that fiscal year
to evaluate how effectively our incentive compensation programs address our objective of aligning executive compensation with the
interests of our shareholders. We compute this calculation as follows:

• 

Grant date
At-Risk At-Risk fair value of   Grant date fair value   Maximum possible payout under
Incentive Incentive  = stock  + of option awards  + non-equity incentive plan awards

Compensation Compensation awards
as a
Percentage of  = 
Total Change in pension

Executive Total value and At-Risk
Compensation   Executive  = Salary  + nonqualified  + All other  + Incentive

Awarded Compensation   deferred compensation   Compensation   
Awarded compensation

earnings

The components of at-risk incentive compensation are the potential values to the named executive officer upon award, as reflected in the Grants
of Plan-Based Awards in Fiscal 2009 table following this CD&A. The components of the total executive compensation awarded (other than
at-risk incentive compensation) are the amounts actually earned by the named executive officer, as reflected in the Summary Compensation
Table following this CD&A.

For fiscal 2009, the percentage of the total executive compensation awarded that was derived from at-risk incentive compensation for the named
executive officers was as follows:

Fiscal 2009 At-Risk Incentive Compensation
as a Percentage of

Name Total Executive Compensation Awarded (%)
Mr. Fishman 86.6
Mr. Cooper 72.8
Mr. Waite 68.3
Mr. Martin 68.1
Ms. Bachmann 72.5
All non-CEO named executive officers as a group 70.4
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All named executive officers as a group 79.7
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We believe the significant portion of total executive compensation awarded to the named executive officers as at-risk incentive compensation
exemplifies the emphasis of our executive compensation program on “pay for performance.” In rewarding performance through at-risk incentive
compensation, we believe we align the interests of our executives with those of our shareholders.

Manage executive compensation costs.

As we discuss in greater detail in the “Comparative Compensation Data” section of this CD&A, we compare thecompensation paid to
our executives with the compensation paid to similarly-situated executives at companies within our peer groups. While this
comparison is not a determinative factor for setting compensation for our executives, we believe our review of the peer group data
provides a market check and supports our belief that we do not overpay our executives and we effectively manage our executive
compensation costs.

• 

Focus on corporate governance.

Although the compensation committee at some companies makes all compensation decisions with respect to their executives, we
believe it is consistent with best practices in corporate governance to reach a consensus among all outside directors when establishing
executive compensation each year. While the Committee takes the lead in formulating executive compensation, we seek the approval
of our five additional outside directors before finalizing annual executive compensation to provide an additional check on the
appropriateness of the amounts awarded.

• 

Elements of In-Service Executive Compensation

The primary compensation elements for the named executive officers consist of salary, bonus opportunities under the 2006 Bonus Plan and
equity awards made under the 2005 Incentive Plan. In addition, the named executive officers are entitled to certain personal benefits and
perquisites. We believe each of these elements and the mix of elements is necessary to provide a competitive executive compensation program,
is consistent with our compensation philosophy and furthers our compensation objectives.

The Committee reviews each element at least annually. Individual and corporate performance directly impacts the elements and amount of
compensation paid to our named executive officers. For instance, a named executive officer’s failure to meet individual goals may lead to a
reduction in his or her compensation, a failure to receive equity awards, or the termination of his or her employment. Conversely, excellent
corporate performance may lead to greater bonus payouts and, possibly, to the achievement of financial goals that accelerate restricted stock
vesting. The Committee and the other outside directors also have discretion, subject to the limitations contained in our bonus and equity plans
and the executives’ employment agreements, in setting named executive officers’ salary, bonus opportunities and equity awards.

Salary

Salary is cash compensation and is established annually for each named executive officer. A minimum salary for each named
executive officer is set forth in his or her respective employment agreement, as described below. Salary adjustments are subjectively
determined and are not formally tied to specific performance criteria. The Committee has not adopted any specific schedule of salary
increases and makes adjustments to the named executive officers’ respectivesalaries without regard to adjustments in the salaries of
other executives.

• 

Bonus

Each named executive officer has the opportunity to earn an annual cash bonus under the 2006 Bonus Plan. Bonus payouts correspond
to a percentage of each named executive officer’s salary (“payout percentage”) and are based onwhether we achieve certain corporate
performance amounts under one or more financial measures. The corporate performance amounts and financial measures are set
annually at the discretion of the Committee and the other outside directors in connection with the Board’s approval of our annual
corporate operating plan, subject to the terms of the 2006 Bonus Plan and the named executive officers’ employment agreements.

The lowest level at which we will pay a bonus under the 2006 Bonus Plan is referred to as the “floor.” A bonus is notpaid under the
2006 Bonus Plan if we do not achieve at least the corporate performance amount that earns a floor bonus. The level at which we

• 
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generally plan our performance and the associated payout under the 2006 Bonus Plan is referred to as the “target.” The maximum level
at which we will pay a bonus under the 2006 Bonus Plan is referred to as the “stretch.” If our performance in a fiscal year exceeds the
minimum corporate performance amount that earns a floor bonus, there is a corresponding increase in the amount of the bonus (up to a
maximum at the stretch bonus level). Bonuses paid to the named executive officers under the 2006 Bonus Plan are considered
“Non-Equity Incentive PlanCompensation” in the Summary Compensation Table. See the “Bonus and Equity Plans” disclosure that
follows the Summary Compensation Table and Proposal Three for more information concerning the 2006 Bonus Plan.
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Equity• 

All equity awards granted to the named executive officers since January 1, 2006 have been issued under the 2005 Incentive Plan. Although the
2005 Incentive Plan allows us to issue various types of equity awards, we have granted only stock options and restricted stock under the 2005
Incentive Plan. The stock options vest based on the passage of time or, if earlier, upon the executive’s death or disability (provided such event
occurs at least six months after the grant date). The restricted stock vests based on the achievement of the first trigger and then the achievement
of the second trigger, the passage of time, or the executive’s death or disability. See the “Bonus and Equity Plans” disclosure that follows the
Summary Compensation Table and Proposal Two for more information concerning the 2005 Incentive Plan and the terms under which we have
granted equity awards.

Personal Benefits/Perquisites• 

The following are the personal benefits and perquisites that are generally provided only to employees at or above the vice president level: (i)
coverage under the Big Lots Executive Benefit Plan (“Executive Benefit Plan”); (ii) enhanced long-term disability insurance coverage; and (iii)
use of an automobile or payment of an automobile allowance. Mr. Fishman is also permitted to make limited non-business use of corporate
aircraft. We believe that these personal benefits and perquisites, although immaterial to us in amount, are an important element of total
compensation provided to our executives because of the value our executives place on these benefits and the convenience of having these
benefits when faced with the demands of their positions. The Committee evaluates and determines the personal benefits and perquisites received
by named executive officers during its annual review of the named executive officers’ total compensation.

We offer all full-time employees medical and dental benefits under the Big Lots Associate Benefit Plan (“Benefit Plan”). We also offer employees
at or above the vice president level, including the named executive officers, the opportunity to participate in the Executive Benefit Plan, which
reimburses executives for health-related costs incurred but not covered under the Benefit Plan, up to an annual maximum reimbursement of
$40,000 per family. Amounts received by named executive officers under the Executive Benefit Plan are treated as taxable income, and we
reimburse each executive the approximate amount of his or her income tax liability relating to the benefits received under the Executive Benefit
Plan.

We also offer short-term disability coverage to all full-time employees and long-term disability coverage to all salaried employees. For the
named executive officers, the benefits provided under the long-term disability plan are greater than for employees below the vice president level.
Under the long-term disability coverage, a named executive officer may receive 67% of his or her monthly salary, up to $25,000 per month, until
the executive is no longer disabled or turns age 65, whichever occurs earlier. We also pay the premiums for this long-term disability coverage
and the amount necessary to hold the named executive officer harmless from the income taxes resulting from such premium payments.

All employees at or above the vice president level have the option of the use of an automobile or accepting a monthly automobile allowance.
The value of the automobile and the amount of the automobile allowance are determined based on the employee’s level.

In fiscal 2009, the Compensation Committee authorized Mr. Fishman to use corporate aircraft for non-business flights up to a limit of $80,000,
which amount represents the aggregate incremental cost incurred by us to operate those flights. Given the delays associated with early check-in
requirements, security clearances, baggage claim and the need for additional time to avoid missing a flight due to possible delays at any point in
the process, commercial travel has become even more inefficient in recent years. Accordingly, making the aircraft available to Mr. Fishman
allowed him to efficiently and securely conduct business during both business and non-business flights and to maximize his availability to
conduct business before and after his flights. In approving this benefit, the Compensation Committee took into account Mr. Fishman’s extensive
travel schedule, which, whether primarily for business or non-business purposes, frequently included a business element (e.g., visits to our stores
or potential store locations). We also believe that the value of this benefit to Mr. Fishman, in terms of convenience and time savings exceeded
the aggregate incremental cost that we incurred to make the aircraft available to him and, therefore, was an efficient form of compensation for
him. We reported imputed income for income tax purposes for the value of Mr. Fishman’s non-business use of corporate aircraft based on the
Standard Industry Fare Level in accordance with the Internal Revenue Code of 1986, as amended (“IRC”), and the regulations promulgated
thereunder. We did not reimburse or otherwise “gross-up” Mr. Fishman for any income tax obligation attributed to his non-business use of
corporate aircraft.

Employment Agreements

Each named executive officer is party to an employment agreement with us. The terms of the employment agreements are substantially similar
and are described collectively herein except where their terms materially differ.
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We entered into the employment agreements because the agreements provide us with several protections (including non-competition,
confidentiality, non-solicitation and continuing cooperation provisions) in exchange for minimum salary levels and target and stretch bonus
payout percentages, potential severance and change in control payments and other benefits. Further, we believe it is in our best interests and the
best interests of our shareholders to enter into the employment agreements to assure the undivided loyalty and dedication of the named executive
officers. We entered into revised employment agreements with each named executive officer in fiscal 2008 for the principal purpose of
conforming the named executive officers’ prior employment agreements to the substantive and procedural requirements of Section 409A (“Section
409A”) of the IRC and the regulations promulgated thereunder.

We negotiated the terms of each employment agreement, including the minimum salary levels and minimum target and stretch bonus payout
percentages set forth therein, with the executive. In those negotiations, we considered many factors, including:

our need for the executive;• 

the executive’s level of responsibility and the potential impact tha• 
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