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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Time: 9:00 A.M. on Friday, July 1, 2016
The Madison Hotel
Place: One Convent Road

Morristown, New Jersey 07960

Items of Business:

To elect ten directors until the Annual Meeting in 2017 and until their respective successors have been elected and
qualified (Proposal 1).

(2)  To ratify the appointment of KPMG LLP as independent auditors for the 2016 fiscal year (Proposal 2).

To consider the approval, by non-binding vote, of the 2015 compensation paid to the Company’s Named Executive

ey

(3)Officers (Proposal 3).
4) To vote on shareholder proposals (Proposals 4, 5 and 6).
( 5)To transact such other business as may properly be brought before the Annual Meeting or any adjournment or

adjournments.

Record Date: You can vote if you were a shareholder of record on May 6, 2016.

Proxy Voting: It is important that your shares be represented and voted at the Annual Meeting. Whether or not you
plan to attend the Annual Meeting, we urge you to vote online, via telephone or to fill out the enclosed proxy card and
return it to us in the envelope provided. No postage is required.

Warren Eisenberg
Co-Chairman

Leonard Feinstein
Co-Chairman
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Important Notice Regarding the Availability of Proxy Material for the Annual Meeting of Shareholders to be
held on July 1, 2016: this Notice of the 2016 Annual Meeting of Shareholders, Proxy Statement and the Company’s
2015 Annual Report are available at www.bedbathandbeyond.com/annualmeeting2016
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PROXY STATEMENT SUMMARY

You have received these proxy materials because the Board of Directors of Bed Bath & Beyond Inc. (the “Company”,
“we”, or “us”), a New York corporation, is soliciting your proxy to vote your shares at the 2016 Annual Meeting of
Shareholders. This summary highlights information contained elsewhere in this proxy statement. This summary does
not contain all of the information that you should consider, and you should read the entire proxy statement carefully
before voting. Page references are supplied to help you find further information in this Proxy Statement.

Summary of Voting Matters

The Board of Directors is not aware of any matter that will be presented for a vote at the 2016 Annual Meeting of
Shareholders other than those shown below.

Proposals Board Vote Page
P Recommendation Reference
1.Election of 10 Directors FOR each director nominee 8
2.Ratification of Appointment of Auditors FOR 15
3. Advisory Vote on Executive Compensation FOR 17
4.Shareholder Proposal Regarding Proxy Access Bylaws AGAINST 44
‘Sharehf)lder Proposal Regarding an Equity Retention Policy for Senior AGAINST 46
Executives
Shareholder Proposal Regarding Shareholder Approval of Certain Future AGAINST 48

"Severance Agreements

Board of Directors Nominees

You are being asked to vote on the following ten (10) nominees for director. Each director is elected annually by a
majority vote of shares cast. Further information about each director can be found under “Board Nominees and
Qualifications.”

Name ]S)il:secmr Principal Occupation Independent ]éz?l:gﬁ ttee*
Warren Eisenberg 1971 Co-Founder/Co-Chairman, Bed Bath & Beyond Inc. No
Leonard Feinstein 1971 Co-Founder/Co-Chairman, Bed Bath & Beyond Inc. No
Steven H. Temares 1999 Chief Executive Officer, Bed Bath & Beyond Inc. No

Dean S. Adler 2001 Yes CC, NC
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Co-Founder and Chief Executive Officer,

Lubert-Adler Partners, L.P.

Retired Executive Vice President, Merck & Co.
Stanley F. Barshay 2003  (formerly Schering-Plough Corporation) and President of Yes AC, CC
its Consumer Health Care Division
Retired Executive Vice President, Strategic Advisor,

Geraldine T. Elliott 2014 Juniper Networks, Tnc. Yes

Klaus Eppler 1992 Pensioned partner in the law firm Proskauer Rose LLP ~ Yes NC

(Lead Director)
Chief Executive Officer, Gaston Consulting; Past

Patrick R. Gaston 2007 President of the Verizon Foundation and the Western Yes AC
Union Foundation

Jordan Heller 2003 President, Heller Wealth Advisors LLC Yes AC

Victoria A. Morrison 2001 Exgcutlve VICG. President & General Counsel, Yes CC. NC
Edison Properties LLC

* AC — Audit Committee; NC — Nominating and Corporate Governance Committee; CC — Compensation Committee
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PROXY STATEMENT SUMMARY

Corporate Governance Highlights

— Extensive Shareholder Engagement

— No Hedging with Respect to Company Securities

— Majority Independent Board

— Restrictions on Pledging Company Securities

— Separate Chair and CEO

— No Poison Pill

— Lead Independent Director

— Ownership Guidelines for CEO and Independent Directors

— Independent Committee Members

— Compensation “Clawback” Policy

—>75% Board and Committee Attendance in 2015

— Strong Pay-For-Performance Philosophy

— Annual Election of All Directors

— Comprehensive Policy of Ethical Standards for Business Conduct
— Majority Voting for Uncontested Director
Elections

— Annual Board Evaluations

— Executive Sessions for Independent Directors

Fiscal 2015 Business Highlights

10
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Our Strategy

The retail environment continues to change dramatically as advancing technologies transform the way consumers
shop for merchandise both online and in-store. The evolution of omnichannel retailing presents a great opportunity to
provide a more seamless and personalized shopping experience for customers.

Over the past few years, Bed Bath & Beyond has driven change throughout our organization to capitalize on
advancing technologies and to strengthen our business as a world-class omnichannel retailer. We have made
tremendous progress in the transformation of our Company to better serve our customers in an ever-evolving digital
world. At the same time, our strategy remains rooted in our customer-centric culture and commitment to customer
service, supported by significant investments to strengthen our foundation for future growth:

* To do more for and with our customers wherever, whenever and however they wish to interact with us;

To provide our customers a seamless experience whether they interact with us in a store, through one of our contact
centers, on a desktop or tablet, smartphone or through social media;

To be viewed as the expert for the home, including the accompanying life stages that make a house a home, and to
become the destination for our customers’ needs and wants as they express their life interests and travel through their
life stages; all through the expanding and differentiated products, services and solutions we offer; and

To enhance our ability to achieve these objectives through an ongoing commitment to world class information
technology, comprehensive analytics and targeted marketing and communications.

Our Performance

During fiscal 2015, Bed Bath & Beyond made steady progress on our strategic initiatives, including significant
investments in our people, technology, physical and digital channels and supply chain, to further strengthen our
foundation for future growth.

Select operational highlights:

. Continued to expand, differentiate and improve our merchandise and related services and solutions.

11
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Developed enhanced analytics capabilities, including sophisticated, predictive modeling to drive more personalized
targeted marketing.

Introduced new services and experiences such as online appointment scheduling for registry and a new virtual coupon
wallet called My Offers, which organizes and stores print and digital coupons so customers can access and redeem
them conveniently online or in-store.

12
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PROXY STATEMENT SUMMARY

Continued development of our new Point-of-Sale system, including both hardware and software elements. The new
system—to be piloted in fiscal 2016—will provide a more efficient customer check out process by automating many
manual processes, as well as greatly enhancing our promotional capabilities.

Progressed development of our Liberty View project in Brooklyn, a unique shopping venue which will house four of
our concepts and provide a more experiential shopping environment.

. Opened a new Customer Contact Center in Layton, Utah to enhance our 24/7 customer support.

Expanded our supply chain network, including a new distribution facility in Las Vegas, Nevada, to provide more
flexible fulfillment options and support anticipated growth across all of our channels.

Upgraded our proprietary internal Web-based platform, The Beyond Store, and integrated it with our Bed Bath &
8Beyond and buybuy BABY selling websites and mobile channels, to enable our associates to better service our
customers in creating web orders, comparing products, and reading product reviews.

Select financial highlights:

* Net sales of $12.1 billion increased approximately 1.9% or approximately 2.3% on a constant currency basis.

*  Comparable sales increased approximately 1%, or approximately 1.4% on a constant currency basis.

Comparable sales consummated through customer facing online websites and mobile applications increased in excess
of 25%.

Diluted EPS of $5.10, including $0.06 of net benefits from certain non-recurring items, including a favorable state
audit settlement.

Generated $1.0 billion in net cash from operations and returned $1.1 billion to shareholders through share repurchase.

Subsequent to fiscal 2015, announced Board authorization of a quarterly dividend program, which will commence in
fiscal 2016.

13
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For more information regarding our fiscal 2015 financial performance, see our Annual Report on Form 10-K for fiscal
2015 filed with the SEC on April 26, 2016.

Shareholder Outreach—We Listened, Learned & Responded

We recognize the value of listening and taking into account the views of our shareholders. Building relationships with
our shareholders is an integral part of our corporate governance practices. We conduct shareholder outreach
throughout the year to ensure that management and the Board understand and consider the issues of importance to our
shareholders and are able to consider them appropriately. On a regular basis, we also meet with shareholders and
potential investors to review our operating and financial results.

After last year’s Annual Meeting, at which the advisory vote on executive compensation was below our expectations,
we continued our shareholder outreach program. We contacted our top twenty-five shareholders representing
approximately 68% of our outstanding shares to solicit feedback and explain our strategy on corporate governance and
executive compensation. Members of senior management and the Board met or spoke with shareholders representing
approximately 50% of our shares.

Investor Relations is the primary contact for shareholder interaction with the Company. Investors can reach us at
(908) 613-5820 or via email at janet.barth@bedbath.com.

Shareholder Feedback and Compensation Philosophy Guided Changes to Fiscal 2016 Compensation Program

Subsequent to our shareholder engagement following the 2015 Annual Meeting and after consideration of the
feedback received from our shareholders, the Compensation Committee approved the following changes to the fiscal
2016 executive compensation program:

No increase in base salary of the Company’s CEO (third consecutive year of no increase in CEO base pay) and

Co-Chairmen.

. Reduced CEO target compensation from $19.6 million to $16.9 million, or by approximately 14%.

14
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PROXY STATEMENT SUMMARY

£nhanced the rigor of and amended our Performance Stock Unit (PSU) performance-based equity plan as follows:

-Adjusted weighting of one-year and three-year performance goals from 75/25 to 50/50, respectively, increasing the
weighting of the three-year goal.

o Applied a more strict achievement threshold for PSUs subject to the three-year performance goal by increasing the
achievement percentage from 80-164% to 100-144%, to earn 100% payment.

-Applied a Total Shareholder Return (TSR) “Regulator” to achievement thresholds of each performance goal, capping
PSU awards at 100% of the target if the Company’s TSR over the performance period is negative.

-Adjusted the vesting periods for PSUs to maintain a rate of equal vesting over four years, if performance goals are
met.

15
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FAQs ABOUT THE 2016 ANNUAL MEETING AND VOTING

These proxy materials are delivered in connection with the solicitation by the Board of Directors of Bed Bath &
Beyond Inc., a New York corporation, of proxies to be voted at our 2016 Annual Meeting of Shareholders and at any
adjournment or adjournments.

This Proxy Statement, the proxy card and our 2015 Annual Report are being mailed starting May 31, 2016. The
information regarding stock ownership and other matters in this Proxy Statement is as of the record date, May 6, 2016,
unless otherwise indicated.

What may I vote on?

You may vote on the following proposals:

. election of ten directors to hold office until the Annual Meeting in 2017 (Proposal 1);

ratification of the appointment of KPMG LLP as independent auditors for the fiscal year ending February 25, 2017
(“fiscal 2016) (Proposal 2);

consider the approval, by non-binding vote, of the 2015 compensation paid to the Company’s Named Executive
Officers (commonly known as a “say-on-pay” proposal) (Proposal 3);

. a shareholder proposal regarding proxy access bylaws (Proposal 4);
* a shareholder proposal regarding an equity retention policy for the Company’s senior executives (Proposal 5);
a shareholder proposal requiring the Board of Directors to seek shareholder approval of certain future

severance agreements (Proposal 6).

THE BOARD RECOMMENDS A VOTE FOR THE ELECTION OF THE TEN DIRECTORS, FOR THE
RATIFICATION OF THE APPOINTMENT OF AUDITORS, FOR THE SAY-ON-PAY PROPOSAL,
AND AGAINST THE THREE SHAREHOLDER PROPOSALS.

16
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Who may vote?

Shareholders of record of the Company’s common stock at the close of business on May 6, 2016 are entitled to receive
this notice and to vote their shares at the Annual Meeting. As of that date, there were 154,366,662 shares of common
stock outstanding. Each share of common stock is entitled to one vote on each matter properly brought before the
Annual Meeting.

How do I vote?

The Company encourages you to use the electronic means available to you to vote your shares. How you vote will
depend on how you hold your shares of Bed Bath & Beyond Inc. common stock.

Shareholder of Record

If your shares are registered directly in your name with Bed Bath & Beyond Inc.’s transfer agent, American Stock
Transfer & Trust Company, you are considered the shareholder of record with respect to those shares, and these proxy
materials are being sent directly to you. If you hold restricted stock under the Company’s 2012 Incentive
Compensation Plan, you are also considered the shareholder of record with respect to those shares. As the shareholder
of record, you have the right to vote by proxy.

Vote by Mail
Vote by Internet Vote by Phone

Broadridge, 51 Mercedes Way
www.proxyvote.com 1-800-690-6903

Edgewood, NY 11717

Voting by any of these methods will not affect your right to attend the Annual Meeting and vote in person. However,
for those who will not be voting at the Annual Meeting in person, your final voting instructions must be received by
no later than 11:59 p.m. Eastern Time on June 30, 2016.

17
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FAQs ABOUT THE 2016 ANNUAL MEETING AND VOTING

Beneficial Owner

Most shareholders of Bed Bath & Beyond Inc. hold their shares through a stockbroker, bank or other nominee, rather
than directly in their own name. If you hold your shares in one of these ways, you are considered the beneficial owner
of shares held in street name, and these proxy materials are being forwarded to you by your broker or nominee who is
considered, with respect to those shares, the shareholder of record. As the beneficial owner, you have the right to
direct your broker on how to vote. Your broker or nominee has enclosed a voting instruction form for you to use in
directing the broker or nominee on how to vote your shares. If you hold your shares through a New York Stock
Exchange member brokerage firm, such member brokerage firm has the discretion to vote shares held on your behalf
with respect to the appointment of the Company’s auditors, but not with respect to any other proposal, as more fully
described under “What is a broker ‘non-vote’?”.

Can I change my vote?

Yes. If you are the shareholder of record, you may revoke your proxy before it is exercised by doing any of the
following:

. sending a letter to the Company stating that your proxy is revoked;

. signing a new proxy and sending it to the Company; or

. attending the Annual Meeting and voting by ballot.

Beneficial owners should contact their broker or nominee for instructions on changing their vote.

How many votes must be present to hold the Annual Meeting?

A “quorum” is necessary to hold the Annual Meeting. A quorum is a majority of the votes entitled to be cast by the
shareholders entitled to vote at the Annual Meeting. They may be present at the Annual Meeting or represented by
proxy. Abstentions and broker “non-votes” are counted as present and entitled to vote for purposes of determining a

18
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quorum, but are not counted for purposes of determining any of the proposals to be voted on.

How many votes are needed to approve the proposals?

At the 2016 Annual Meeting of Shareholders, a “FOR” vote by a majority of votes cast is required for the election of
directors, to ratify the selection of KPMG LLP as the Company’s independent auditors for fiscal 2016 and to approve,
by non-binding vote, the say-on-pay proposal as well as Proposals 4, 5 and 6, the shareholder proposals.

A “FOR” vote by a “majority of votes cast” means that the number of shares voted “FOR” exceeds the number of votes
“AGAINST.” Abstentions and broker non-votes shall not constitute votes “FOR” or votes “AGAINST.”

What is an abstention?

An abstention is a properly signed proxy card which is marked “abstain.”

What is a broker ‘“non-vote’’?

A broker “non-vote” occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal
because the nominee does not have discretionary voting power for that particular item and has not received

instructions from the beneficial owner. Under current applicable rules, Proposal 2 is a “discretionary” item upon which
brokers that hold shares as nominee may vote on behalf of the beneficial owners if such beneficial owners have not
furnished voting instructions by the tenth day before the Annual Meeting.

However, brokers that hold shares as nominee may not vote on behalf of the beneficial owners on the following
proposals unless you provide voting instructions: Proposal 1, the election of directors, Proposal 3, the say-on-pay
proposal, and Proposals 4, 5 and 6, the shareholder proposals. Therefore, if your shares are held by such nominee,
please instruct your broker regarding how to vote your shares on each of these proposals. This will ensure that your
shares are counted with respect to each of these proposals.

Will any other matters be acted on at the Annual Meeting?

19
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If any other matters are properly presented at the Annual Meeting or any adjournment, the persons named in the proxy
will have discretion to vote on those matters. As of April 3, 2016, which is the date by which any proposal for
consideration at the Annual Meeting submitted by a shareholder must have been received by the Company to be
presented at the Annual Meeting, and as of the date of this Proxy Statement, the Company did not know of any other
matters to be presented at the Annual Meeting.

20
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FAQs ABOUT THE 2016 ANNUAL MEETING AND VOTING

Who pays for this proxy solicitation?

The Company will pay the expenses of soliciting proxies. In addition to solicitation by mail, proxies may be solicited
in person or by telephone or other means by directors or associates of the Company. The Company has engaged D.F.
King & Co., Inc., for a fee to be determined, to assist in the solicitation of proxies. The Company will reimburse
brokerage firms and other nominees, custodians and fiduciaries for costs incurred by them in mailing proxy materials
to the beneficial owners of shares held of record by such persons.

Whom should I call with other questions?

If you have additional questions about this Proxy Statement or the Annual Meeting or would like additional copies of
this document or our 2015 Annual Report on Form 10-K, please contact: Bed Bath & Beyond Inc., 650 Liberty
Avenue, Union, NJ 07083, Attention: Investor Relations Dept., Telephone: (908) 613-5820.

21
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PROPOSAL 1—ELECTION OF DIRECTORS

Board Structure, Composition and Meetings

The Board of Bed Bath & Beyond Inc. consists of ten (10) directors. Directors are elected annually at each annual
meeting to serve until the next annual meeting or until their successors are duly elected and qualified, subject to their
earlier death, resignation or removal. Each of the nominees currently serves as a director and was elected by the
shareholders at the 2015 Annual Meeting. Biographical information and qualifications of the nominees for director are
included below under “Board Nominees and Qualifications.”

The Board has adopted a policy regarding specific, minimum qualifications for potential directors. These factors, and
others as considered useful by the Board and the Nominating and Corporate Governance Committee, are reviewed in
the context of an assessment of the perceived needs of the Board at a particular point in time. The Company’s policies
regarding director qualifications and skills are included on the Company’s website at www.bedbathandbeyond.com
under the Investor Relations section.

Qualified candidates for membership on the Board will be considered without regard to race, color, creed, religion,
national origin, age, gender, sexual orientation or disability. The Nominating and Corporate Governance Committee
reviews and evaluates each candidate’s character, judgment, skills (including financial literacy), background,
experience and other qualifications (without regard to whether a nominee has been recommended by the Company’s
shareholders), as well as the overall composition of the Board, and recommends to the Board for its approval the slate
of directors to be nominated for election at the annual meeting of the Company’s shareholders. While the Nominating
and Corporate Governance Committee does not have a formal policy with respect to diversity, the Committee believes
that it is desirable that Board members represent a diversity of backgrounds, including gender and race, as well as
diversity of viewpoints and experience.

The Board holds regular meetings each quarter and special meetings when necessary. The Board held five meetings
during the fiscal year ended February 27, 2016 (“fiscal 2015”). Directors are expected to attend the Board meetings and
meetings of committees of the Board on which they serve. The Company encourages, but does not require, the
directors to attend the Company’s Annual Meeting of Shareholders. During fiscal 2015, all nominees for director
attended more than 75% of the total number of meetings of the Board of Directors and committees on which he or she
served. All of the Company’s directors attended the 2015 Annual Meeting of Shareholders.

The Board of Directors believes it is structured to provide oversight, direction and guidance to management. In doing
so, the members of the Board bring to their service valuable expertise in a wide range of subject matter areas relevant
to the Company in the execution of its strategy. These areas include:

22



Edgar Filing: BED BATH & BEYOND INC - Form DEF 14A

* operations
p * technology

* finance and financial reporting international business

* merchandising « real estate

" legal and regulatory compliance, leadership in large, complex organizations

The Board, as part of its annual self-assessment and on an ongoing basis as appropriate, considers the skills and
experience of its members in relation to the needs of the Company.

23
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PROPOSAL 1—ELECTION OF DIRECTORS

Board Nominees and Qualifications

The Board of Directors, upon recommendation of its Nominating and Corporate Governance Committee, has
nominated for reelection as directors, for a one year term expiring at the 2017 Annual Meeting, each of the current

members of the Board.

Information concerning our directors as of the record date, and the key experience, qualifications and skills they bring

to our Board is provided below.

Warren Eisenberg Co-Founder and Co-Chairman
Mr. Eisenberg, 85, is a Co-Founder of the Company
and has served as Co-Chairman since 1999. He has
served as a director since 1971. Mr. Eisenberg
served as Chairman from 1992 to 1999, and served
as Co-Chief Executive Officer from 1971 to 2003.

Leonard Feinstein Co-Founder and Co-Chairman
Mr. Feinstein, 79, is a Co-Founder of the Company
and has served as Co-Chairman since 1999. He has
served as a director since 1971. Mr. Feinstein served
as President from 1992 to 1999, and served as
Co-Chief Executive Officer from 1971 to 2003.

Messrs. Eisenberg and Feinstein remain active as
part of the senior leadership of the Company and
bring to the Board, among other benefits, their
experience in building the Company during its
45-year history and their overall experience in the
retail industry, in each case for over 50 years.

Steven H. Temares Chief Executive Officer
Steven H. Temares, 57, has served as Chief
Executive Officer of the Company since
2003. He was President and Chief Executive
Officer from 2003 to 2006 and was President
and Chief Operating Officer from 1999 to
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2003. Mr. Temares joined the Company in

1992 and has served as a director since 1999.

Mr. Temares has been part of the leadership
of the Company throughout its entire history
as a public company.

Dean S.
Adler

Dean S.
Adler, 59, is
a Co-Founder
and Chief
Executive
Officer of
Lubert-Adler
Partners,
LP.,a
private real
estate
investment
firm. He has
served as a
Principal of
Lubert-Adler
Partners, L.P.
for over ten
years.

Mr. Adler has
been a
director of
the Company
since 2001.
Mr. Adler
also
previously
has served as
a director of
Developers
Diversified
Realty Corp.,
a shopping
center real
estate
investment
trust, and
Electronics
Boutique,
Inc., a mall
retailer.
Among other

25



things,

Mr. Adler has
wide
experience
and
involvement
in
commercial
real estate
including, in
particular,
retail real
estate.

Stanley F.
Barshay
Stanley F.
Barshay, 76, has
served in a
variety of senior
executive
positions at
consumer
healthcare
companies. He
served as
Executive Vice
President of
Merck & Co.
(formerly
Schering-Plough
Corporation) and
President of its
Consumer Health
Care Division
from November
2009 until his
retirement on
April 1, 2010;
prior to
November 2009,
Mr. Barshay was
Chairman,
Consumer Health
Care, at
Schering-Plough
Corporation
since June 2003.
For many years,
Mr. Barshay
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served in a
variety of senior
executive
positions at
American Home
Products (now
part of Pfizer).
Mr. Barshay has
been a director of
the Company
since 2003.
Among other
things,

Mr. Barshay
brings to the
Board
specialized
knowledge about
the marketing of
consumer goods,
and in particular
health and beauty
care products.

Geraldine T.
Elliott

Geraldine T.
Elliott, 59, is
retired Executive
Vice President,
Strategic Advisor
at Juniper
Networks, Inc.
She served as
Executive Vice
President and
Chief Customer
Officer at Juniper
Networks, Inc.
from March 2013
to February 2014
after prior roles as
Executive Vice
President and
Chief Sales
Officer, and as
Executive Vice
President of
Strategic
Alliances.

Edgar Filing: BED BATH & BEYOND INC - Form DEF 14A

27



Ms. Elliott joined
Juniper in 2009
after seven years
at Microsoft
Corporation,
where she held a
series of senior
executive
positions,
including
Corporate Vice
President of the
company’s
Industry Solutions
Group,
Worldwide Public
Sector
organization, and
their North
American
Enterprise Sales
region. Prior to
joining Microsoft,
Ms. Elliott spent
22 years at IBM
Corporation,
where she held
executive and
management
positions in North
America and Asia
Pacific in sales,
services,
consulting,
strategy
development, and
product
management. She
has been a
director of the
Company since
February 2014.
Additionally,

Ms. Elliott is
founder of
Broadrooms.com,
an informational
resource for
executive women
serving on
corporate boards
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in the U.S. She
Serves as an
independent
director on the
boards of
Whirlpool
Corporation and
Imperva, Inc.
Among other
things, Ms. Elliott
brings to the
Board her
strategic
understanding of
transformative
digital
technologies, as
well as her global
marketing, sales,
service and
channel
experience.
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Klaus Eppler
Klaus Eppler,
85, has been a
pensioned
partner in the
law firm of
Proskauer Rose
LLP, counsel to
the Company,
since 2001.
Mr. Eppler was
an equity
partner of
Proskauer Rose
LLP from 1965
to 2001, when
he ceased
active
partnership
with
responsibilities
for clients. He
has been a
director of the
Company since
1992 and has
served as
outside Lead
Director since
2002.

Mr. Eppler has
served as a
director of one
or more
retailers,
including
publicly traded
retailers,
continuously
for over 35
years.
Throughout his
career as a
practicing
attorney, he



represented
numerous
public
companies or
their boards of
directors,
including many
retail
companies.
Among other
things,

Mr. Eppler
brings to the
Board his
experience with
a wide variety
of retailers.

Patrick R.
Gaston

Patrick Gaston,
58, is Chief
Executive Officer
of Gaston
Consulting. From
January 2013
through February
2016, he was
President of the
Western Union
Foundation,
which supports
education and
disaster relief
efforts
throughout the
world with the
support of the
Western Union
Company. From
January to
December 2012,
he was the Chief
Executive Officer
of Gastal
Networks, LLC,
a consulting firm
specializing in
corporate social
responsibility
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initiatives. From
January to
December 2011,
he served a
one-year term as
Executive in
Residence and
Senior Advisor
with the Clinton
Bush Haiti Fund
to support the
rebuilding efforts
in Haiti. Until
January 2011,
Mr. Gaston was
President of the
Verizon
Foundation since
2003. Prior to
assuming that
position,

Mr. Gaston held
a variety of
management
positions at
Verizon
Communications
Inc. and its
predecessors
since 1984,
including
positions in
operations,
marketing,
human resources,
strategic planning
and government
relations. He has
been a director of
the Company
since 2007.
Among other
things,

Mr. Gaston
brings to the
Board experience
with respect to
very large and
complex public
companies as
well as extensive
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experience with
other local,
national and
international
organizations
through his

non-profit work.

Jordan
Heller
Jordan
Heller, 55,
has been
President of
Heller
Wealth
Advisors
LLC, a
provider of
financial
advisory
services,
since 2008.
Mr. Heller
was
previously a
partner with
The
Schonbraun
McCann
Group LLP
from 2005
to 2008.
Prior to
joining The
Schonbraun
McCann
Group,

Mr. Heller
was a
Managing
Director at
American
Economic
Planning
Group. He
has been a
director of
the
Company
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since 2003.
Mr. Heller
is also a
director of
Equity One,
Inc., a
shopping
center
developer
and owner.
Among
other things,
Mr. Heller
brings to the
Board
experience
in and
knowledge
of various
financial
matters. He
is a certified
public
accountant,
chartered
financial
analyst and
Certified
Financial
Planner™, and
Serves as an
“‘audit
committee
financial
expert’’ on
the
Company’s
Audit
Committee.

Victoria A.
Morrison
Victoria A.
Morrison, 63,
has been the
Executive
Vice
President &
General
Counsel of
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Edison
Properties,
LLC, a
diversified
real estate
company,
since 2007.
Ms. Morrison
was
previously
practicing law
as a partner in
the law firm
of Riker,
Danzig,
Scherer,
Hyland &
Perretti LLP
since 1986.
She has been
a director of
the Company
since 2001.
Among other
things,

Ms. Morrison
brings to the
Board
experience in
and
knowledge of
real estate law
and
transactions.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE
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Board Leadership

Messrs. Eisenberg, Feinstein and Temares function together as the senior leaders of the Company. Since Messrs.
Eisenberg, Feinstein and Temares are not ‘‘independent directors’” within the meaning of NASDAQ Listing Rule
5605(a)(2), the Board of Directors appointed an independent director to serve as the outside Lead Director. Mr. Eppler
has served as the outside Lead Director since 2002. The general authority and responsibilities of the outside Lead
Director are established by the Board of Directors. In that capacity, Mr. Eppler presides at all executive sessions of the
independent directors, has the authority to call meetings of the independent directors, acts as a liaison between the
members of the Board and management, functions as Secretary of the Board (including with respect to the proposal
and maintenance of Board agendas and schedules for meetings), arranges for Board committee functions and acts as
Secretary of Board committees and receives communications from the Company’s shareholders.

Director Independence

The Board of Directors, upon the advice of the Nominating and Corporate Governance Committee, has determined

that Mses. Elliott and Morrison and Messrs. Adler, Barshay, Eppler, Gaston and Heller each are ‘‘independent directors’’
under the independence standards set forth in NASDAQ Listing Rule 5605(a)(2). This determination was based on the
fact that each of these directors is not an executive officer or employee of the Company or has any other relationship
which, in the opinion of the Board of Directors, would interfere with the exercise of independent judgment in carrying
out the responsibilities of a director.

The Board of Directors’ independence determination is analyzed annually in both fact and appearance to promote
arms-length oversight. In making its independence determination this year, the Board of Directors considered
relationships and transactions since the beginning of its 2015 fiscal year. The Board of Directors’ independence
determinations included reviewing the following relationships, and a determination that the relationships and the
amounts involved, in each case, were immaterial.

Mr. Eppler is a (non-equity) pensioned partner of Proskauer Rose LLP. In 2001, he ceased active partnership with
responsibilities for clients. The firm receives fees for legal services from the Company which represented a fraction of
1% of the revenues of Proskauer Rose LLP.

Mr. Adler is a principal or executive officer of several private equity funds, each with broad commercial real estate
holdings. Several funds have among their investments interests in entities which hold retail properties, and for a part
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of fiscal 2015, portions of two such properties were under lease to the Company or subsidiaries for the operation of
four of the over 1,500 stores operated by the Company. Both properties were sold during 2015 and are no longer held
by the funds. The interests of these funds in the rentals from the four stores represented a fraction of 1% of the rental
income of the funds of which Mr. Adler is a principal or executive officer. In addition, Messrs. Eisenberg and
Feinstein, the Company’s Co-Chairmen, have as part of their overall investment strategy investments in family limited
partnerships, which partnerships hold passive interests in certain of such funds representing between approximately
1% and 3% of the interests of such funds.

Ms. Elliott previously served as an executive of Juniper Networks, which provides network services to a significant
number of companies around the world, including the Company, which obtains such services on terms and pricing
generally available to Juniper customers. Ms. Elliott retired from Juniper in 2014. Ms. Elliott is a member of the
Board of Directors of Whirlpool Corporation, which manufactures a wide array of kitchen and other products, some
of which are purchased by the Company at market rates for resale in the ordinary course of business. Ms. Elliott is
also a member of the Board of Directors of Imperva, Inc., which provides some of the Company’s firewall technology
either through a third party or directly, at terms and pricing generally available to Imperva customers.

The Company leases 15 stores (or less than 1% of the Company’s total stores) from Equity One, Inc. (or its affiliates),
on whose Board of Directors Mr. Heller serves. The rental income from these stores represents approximately 2.3% of
the total annual minimum rent received by Equity One.

As the Board determined, in each case, that the relationships and the amounts involved were immaterial, the Board
does not believe that the relationships or transactions might reasonably impair the ability of the directors to act in the
shareholders’ best interests.
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Committees of the Board of Directors

The Board has established standing committees to assist with performance of its responsibilities. These include: Audit,
Compensation, and Nominating and Corporate Governance Committees. The Board has adopted written charters for
each of these committees. The charters are available in the Investor Relations section of the Company’s website at
www.bedbathandbeyond.com. All members of the Audit, Compensation and Nominating and Corporate Governance
Committees are considered independent pursuant to applicable Securities and Exchange Commission (‘‘SEC’”) and
NASDAQ rules, and all members of the Compensation Committee meet the “outside directors” requirements for
purposes of applicable tax law.

AUDIT

The Audit Committee assists the Board in fulfilling its oversight responsibilities by (i) overseeing the Company’s
accounting and financial reporting processes and the audits of the Company’s financial statements, and (ii) reviewing
the financial reports and other financial information provided by the Company to the public. In addition, the functions
of this Committee have included, among other things, recommending to the Board the engagement or discharge of
independent auditors, discussing with the auditors their review of the Company’s quarterly results and the results of
their annual audit and reviewing the Company’s internal accounting controls. The Audit Committee held six meetings
during fiscal 2015. The current members of the Committee are Messrs. Barshay, Gaston and Heller. The Board of
Directors has determined that Mr. Heller is an “audit committee financial expert” as defined in Item 407(d)(5)(ii) of
Regulation S-K.

COMPENSATION

The Compensation Committee assists the Board by (i) considering and determining all matters relating to the
compensation of the Company’s Co-Chairmen, CEO and other executive officers (as defined in Rule 3b-7 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”)), and such other key executives as the Committee
shall determine; (ii) administering and functioning as the Committee that is authorized to make grants and awards of
equity compensation to executive officers and such other key executives as the Committee shall determine under the
Company’s equity compensation plans; and (iii) reviewing and reporting to the Board on such other matters as may be
appropriately delegated by the Board for the Committee’s consideration. The Committee has the authority to engage
consultants and other advisors. The Compensation Committee held ten meetings during fiscal 2015. The current
members of the Committee are Messrs. Adler and Barshay and Ms. Morrison.
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NOMINATING AND CORPORATE GOVERNANCE

The Nominating and Corporate Governance Committee assists the Board by (i) reviewing and recommending changes
in certain policies regarding the nomination of directors to the Board for its approval; (ii) identifying individuals
qualified to become directors; (iii) evaluating and recommending for the Board’s selection nominees to fill positions on
the Board; and (iv) recommending changes in the Company’s corporate governance policies to the Board for its
approval. The Committee also oversees Board and management succession planning. The Committee’s policy is to
identify potential nominees based on properly submitted suggestions from any source and has established procedures
to do so. In addition, the Board may determine that it requires a director with a particular expertise or qualification and
will actively recruit such a candidate. The Nominating and Corporate Governance Committee also has the authority to
retain third party search firms to evaluate or assist in identifying or evaluating potential nominees. Shareholders
wishing to propose a director candidate for nomination must provide timely notice of such nomination in accordance
with the Company’s Amended By-Laws. The Nominating and Corporate Governance Committee held one meeting
during fiscal 2015. The current members of the Committee are Messrs. Adler and Eppler and Ms. Morrison.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee was (i) during fiscal 2015, an officer or employee of the
Company or any of its subsidiaries or (ii) formerly an officer of the Company or any of its subsidiaries.

None of our executive officers currently serves, or in fiscal 2015 has served, as a member of the board of directors or
compensation committee of any entity that has one or more executive officers serving on our Board of Directors or
Compensation Committee.
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Governance Guidelines and Policies; Additional Information

The Board has adopted Corporate Governance Guidelines that are available in the Investor Relations section of the
Company’s website at www.bedbathandbeyond.com, where you may also find the Company’s policies on director
attendance at the Annual Meeting and how shareholders can communicate with the Board of Directors. In addition,
the Board has adopted a Policy of Ethical Standards for Business Conduct that applies to all directors and employees.
This Policy also can be found in the Investor Relations section of the Company’s website noted above. The Company
intends to post on this website any amendments to, or waivers from, the Code of Ethics that applies to the principal
executive officer, financial officer and accounting officer.

The Company maintains directors and officers indemnification insurance coverage. This insurance covers directors
and officers individually where exposures exist other than those for which the Company is able to provide
indemnification. This coverage is from June 1, 2015 through June 1, 2016, at a total cost of approximately $251,000.
The primary carrier is Arch Insurance Company. Although no assurances can be provided, the Company intends to
obtain similar coverage from June 1, 2016 through June 1, 2017.

Compensation of Directors

The Director Compensation Table provides compensation information for each member of our Board of Directors
during fiscal 2015, other than Warren Eisenberg, Leonard Feinstein and Steven H. Temares, each of whom is a Named
Executive Officer of the Company and none of whom received any additional compensation for his service as a
director of the Company.

Annual director fees for fiscal 2015 were $100,000. In addition, directors serving on standing committees of the Board
of Directors were paid as follows: an additional $10,000 for Audit Committee members, an additional $7,500 for
Compensation Committee members, and (other than for the Lead Director) an additional $5,000 for Nominating and
Corporate Governance Committee members. The Lead Director received an additional $15,000 for acting in that
capacity. Director fees are paid on a quarterly basis. Directors have the right to elect to receive all or 50% of their fees
in stock. In addition to the fees above, each director received a grant of restricted stock under the Company’s 2012
Incentive Compensation Plan with a fair market value equal to $90,000 on the date of the Company’s 2015 Annual
Meeting of Shareholders (calculated based on the average of the high and low trading prices on such date). Such
restricted stock vested on the last day of fiscal 2015.
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As described more fully below, the following table summarizes the annual compensation for the non-employee
directors as members of our Board of Directors during fiscal 2015.

Fees Earned or Paid in Stock Awards

Name Cash ($) $)@ Total ($)
Dean S. Adler 112,500 )] 90,000 202,500
Stanley F. Barshay 117,500 90,000 207,500
Geraldine T. Eilliott 100,000 90,000 190,000
Klaus Eppler 115,000 90,000 205,000
Patrick R. Gaston 110,000 3 90,000 200,000
Jordan Heller 110,000 90,000 200,000
Victoria A. Morrison 112,500 90,000 202,500

This director fee was paid in shares of common stock of the Company pursuant to the Bed Bath & Beyond Plan to
Pay Directors Fees in Stock and the number of shares was determined (in accordance with the terms of such plan)

(1)based on the fair market value per share on the second business day following the announcement of the Company’s
financial results for its fiscal third quarter, which was $46.23 per share, the average of the high and low trading
prices on January 11, 2016.

Represents the value of 1,296 restricted shares of common stock of the Company granted under the Company’s
2012 Incentive Compensation Plan at fair market value on the date of the Company’s 2015 Annual Meeting of

(2) Shareholders ($69.47 per share, the average of the high and low trading prices on July 2, 2015), such restricted
stock to vest on the last day of the fiscal year of grant provided that the director remains in office until the last day
of the fiscal year. No stock awards were outstanding for each director as of February 27, 2016.

Fifty percent of this director fee was paid in shares of common stock of the Company pursuant to the Bed Bath &
(3)Beyond Plan to Pay Directors Fees in Stock and the number of shares was determined (in accordance with the
terms of such plan) as described in footnote (1).
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Risk Oversight

As part of its oversight responsibility, the Board receives at least annually a report on the material risks facing the
Company, which risks are identified through the Company’s Enterprise Risk Management (“ERM”) process. This report
is presented to the Board by a committee of key executives representing legal, compliance, finance and internal audit,
and results from a formal process where members of the committee meet with executives of each principal business
function to identify and assess the significant risks in each such business function’s areas of responsibility. The
committee then analyzes with those executives what risk mitigation efforts are or should be in place to eliminate or
reduce such risks to acceptable levels, where possible, and then engages on these matters with the full Board of
Directors. In the annual ERM report, areas of risk and mitigation efforts reviewed with the full Board in furtherance of
its oversight responsibilities generally include: general business risks, such as economic forces, competition and
weather; employment-related risks, such as recruitment and retention, succession, labor costs and associate relations;
data security risks with respect to Company, associate and customer data; compliance risks associated with the range
of legal, accounting, tax, and financial reporting systems under which the Company operates; supply chain risks,
including disruption arising from political instability or labor disturbances, supplier financial stability and legal
compliance; and comp