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BED BATH & BEYOND INC.
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

JUNE 30, 2009

TIME 9:00 A.M. on Tuesday, June 30, 2009

PLACE Madison Hotel
One Convent Road
Morristown, New Jersey 07960

ITEMS OF BUSINESS @))] To elect ten directors until the Annual Meeting in 2010
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 2009 fiscal year (Proposal
2).

3) To approve an amendment to the Company s Restated

Certificate of Incorporation adopting majority voting
for the election of directors in non-contested elections
(Proposal 3).

(@) To approve an amendment to the Company s Restated
Certificate of Incorporation eliminating supermajority
voting provisions (Proposal 4a).

®) To approve an amendment to the Company s Restated
Certificate of Incorporation adding a new article
eliminating statutory supermajority voting
requirements (Proposal 4b).

(6) To re-approve the performance goals under the Bed
Bath & Beyond Inc. 2004 Incentive Compensation
Plan (Proposal 5).

@) To vote on a shareholder proposal (Proposal 6).

®) 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 5, 2009.

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.

Important Notice Regarding the Availability of Proxy Material for the Annual Meeting of Shareholders to be held on June 30, 2009: this
Notice of 2009 Annual Meeting of Shareholders, proxy statement and the Company s 2008 Annual Report are available at
www.bedbathandbeyond.com/annualmeeting2009.asp
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[June 1], 2009 Warren Eisenberg
Co-Chairman

Leonard Feinstein
Co-Chairman




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

Bed Bath & Beyond Inc.

650 Liberty Avenue

Union, New Jersey 07083

PROXY STATEMENT

These proxy materials are delivered in connection with the solicitation by the Board of Directors of Bed Bath & Beyond Inc. (the Company , we ,
or us ), aNew York corporation, of proxies to be voted at our 2009 Annual Meeting of Shareholders and at any adjournment or adjournments.

QUESTIONS ABOUT THE MEETING AND THESE PROXY MATERIALS

This Proxy Statement, the proxy card and our 2008 Annual Report are being mailed starting [June 1], 2009. The information regarding stock
ownership and other matters in this proxy statement is as of the record date, May 5, 2009, 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 2010 (Proposal 1);
. ratification of the appointment of KPMG LLP as independent auditors for fiscal 2009 (Proposal 2);
. approval of an amendment to the Company s Restated Certificate of Incorporation adopting majority voting for the election of

directors in non-contested elections (Proposal 3);

. approval of an amendment to the Company s Restated Certificate of Incorporation eliminating supermajority voting
provisions (Proposal 4a);

. approval of an amendment to the Company s Restated Certificate of Incorporation adding a new article eliminating statutory
supermajority voting requirements (Proposal 4b);

. re-approval of the performance goals under the Bed Bath & Beyond Inc. 2004 Incentive Compensation Plan (Proposal 5); and

. consideration of a shareholder proposal (Proposal 6).
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THE BOARD RECOMMENDS A VOTE FOR THE ELECTION OF THE TEN DIRECTORS, FOR THE RATIFICATION OF THE

APPOINTMENT OF AUDITORS, FOR THE APPROVAL OF AN AMENDMENT TO THE RESTATED CERTIFICATE OF
INCORPORATION ADOPTING MAJORITY VOTING FOR THE ELECTION OF DIRECTORS IN NON-CONTESTED
ELECTIONS, FOR THE APPROVAL OF AN AMENDMENT TO THE RESTATED CERTIFICATE OF INCORPORATION
ELIMINATING SUPERMAJORITY VOTING PROVISIONS, FOR THE APPROVAL OF AN AMENDMENT TO THE RESTATED
CERTIFICATE OF INCORPORATION ADDING A NEW ARTICLE ELIMINATING STATUTORY SUPERMAJORITY VOTING
REQUIREMENTS, FOR THE RE-APPROVAL OF THE PERFORMANCE GOALS UNDER THE BED BATH & BEYOND INC.
2004 INCENTIVE COMPENSATION PLAN AND AGAINST THE SHAREHOLDER PROPOSAL.

Who may vote?

Shareholders of record of the Company s common stock at the close of business on May 5, 2009 are entitled to receive this notice and to vote
their shares at the Annual Meeting. As of that date, there were 260,855,916 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. stock.
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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 2004 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. There are three ways you can do so:

¢ Vote by Internet - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information. Have your proxy card in hand when you access
the website.

e Vote by phone - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions. Have your proxy card in hand when you call.

¢ Vote by mail

Mark, sign and date your proxy card and return it in the postage-paid envelope we ve provided, or return it to Bed Bath & Beyond Inc., c/o
Broadridge, 51 Mercedes Way, 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, your final voting instructions must be received by no later than 11:59 p.m. on June 29, 2009.

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.
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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
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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 quorum, but are not counted for
purposes of determining any of the proposals to be voted on, other than with respect to the proposed amendments to the Restated Certificate of
Incorporation. Abstentions and broker non-votes, if any, will have the same effect as votes against the proposed amendments to the Restated
Certificate of Incorporation.

How many votes are needed to approve the proposals?

At the 2009 Annual Meeting, a plurality of the votes cast is required for the election of directors. This means that the ten nominees with the most
votes for election will be elected. In this proxy statement, the Company is seeking shareholder approval of an amendment to its Restated
Certificate of Incorporation requiring a majority vote for the election of directors in non-contested elections starting with the 2010 Annual
Meeting, which is described below.

A FOR vote by a majority of the votes cast is required to ratify the selection of KPMG LLP as the Company s independent auditors for fiscal
2009, to re-approve the performance goals under the Bed Bath & Beyond Inc. 2004 Incentive Compensation Plan and to approve the shareholder
proposal. A FOR vote by a majority of the outstanding shares of the Company is required to approve the Company proposal to amend its
Restated Certificate of Incorporation to require majority voting for the election of directors in non-contested elections. A FOR vote by 80% of
the outstanding shares of the Company is required to approve the Company proposal to amend its Restated Certificate of Incorporation to
eliminate supermajority voting provisions. A FOR vote by two-thirds of the outstanding shares of the Company is required to approve the
Company proposal to amend its Restated Certificate of Incorporation to add a new article eliminating statutory supermajority voting
requirements.

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, Proposals 1 through 4b are discretionary items upon which New York Stock Exchange member brokerage firms that hold
shares as a 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.

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



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

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 February 4, 2009, which is the date by which shareholder proposals must have been received by the Company to be
presented at the Annual Meeting, and as of the date of this proxy statement, we did not know of any other matters to be presented at the Annual
Meeting.

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 employees 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

10
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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 2008
Annual Report on Form 10-K, please contact: Bed Bath & Beyond Inc., 650 Liberty Avenue, Union, NJ 07083, Attention: Investor Relations
Dept., Telephone: (908) 688-0888.

CORPORATE GOVERNANCE ENHANCEMENTS

This past year, the Nominating and Corporate Governance Committee and the Board of Directors carefully considered numerous changes to the
Company s corporate governance structure, and the Board, upon the unanimous recommendation of the Nominating and Corporate Governance
Committee, took the following actions: (i) authorized and recommended that the shareholders approve at the 2009 Annual Meeting an
amendment to the Company s Restated Certificate of Incorporation providing for majority voting for the election of directors in non-contested
elections, which is described below; (ii) adopted, effective after shareholder approval of the proposal regarding majority voting for the election
of directors in non-contested elections and the filing of a certificate of amendment of the Company s Restated Certificate of Incorporation with
the New York Department of State, a director resignation policy which is described below, consistent with the majority vote standard;

(iii) authorized and recommended that the shareholders approve at the 2009 Annual Meeting amendments to the Company s Restated Certificate
of Incorporation eliminating all supermajority voting provisions, including statutory requirements under the New York Business Corporation
Law, which are described below; (iv) adopted a policy as part of the Company s corporate governance guidelines on the recovery of incentive
compensation, commonly referred to as a clawback policy, applicable to the Company s named executive officers (as defined under Item
402(a)(3) of Regulation S-K); (v) adopted and approved amendments to the Company s Amended By-laws to provide that, effective immediately
after the 2009 Annual Meeting, subject to certain requirements and limitations, a special meeting of the Company s shareholders may be called
upon written request by the record holders of at least 50% of the voting power of the outstanding shares of the Company; and (vi) if no advisory
vote on executive compensation is required by law at the time of the Company s 2011 Annual Meeting, approved in principle that, effective with
the Company s 2011 Annual Meeting, the Company will implement a non-binding, advisory vote by the Company s shareholders on the
Compensation Committee s compensation philosophy, policies and procedures for the Company s named executive officers.

11
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ELECTION OF DIRECTORS (PROPOSAL 1)

How is the Board of Directors structured and who has been nominated?

Upon the recommendation of the Board of Directors, at our 2006 Annual Meeting, our shareholders approved an amendment to our Restated
Certificate of Incorporation to eliminate the classification of the Board of Directors and to provide for the annual election by the shareholders of
each member of the Board.

The Board of Directors, upon recommendation of its Nominating and Corporate Governance Committee, has nominated, for a one year term
expiring at the 2010 Annual Meeting, the following ten current directors, whose terms of office as directors expire at the 2009 Annual Meeting:
Warren Eisenberg, Leonard Feinstein, Steven H. Temares, Dean S. Adler, Stanley F. Barshay, Klaus Eppler, Patrick R. Gaston, Jordan Heller,
Victoria A. Morrison and Fran Stoller. The current number of directors is eleven. Robert S. Kaplan has notified the Board that he has chosen not
to stand for reelection as a director nominee at the 2009 Annual Meeting. Mr. Kaplan s retirement from the Board will become effective as of the
end of the 2009 Annual Meeting. The Board has authorized a reduction in the size of the Board from eleven to ten members effective as of the
end of the 2009 Annual Meeting.

Information concerning the nominees as of the record date is provided below:

Warren Eisenberg, 78, 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, 72, 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.

Steven H. Temares, 50, currently serves as Chief Executive Officer of the Company. He was President and Chief Executive Officer from 2003 to
2006 and was President and Chief Operating Officer from 1999 to 2003. Mr. Temares joined the Company in 1992 and has served as a director
since 1999.

Dean S. Adler, 52, is a Co-Founder and Chief Executive Officer of Lubert-Adler Partners, L.P., a private real estate investment firm. He has
served as a Principal of Lubert-Adler Partners, L.P. for more than five years. He has been a director of the Company since 2001. Mr. Adler is
also a director of Developers Diversified Realty Corp.

Stanley F. Barshay, 69, has served as Chairman of Schering-Plough Consumer HealthCare Products since 2003. Prior to 1997, Mr. Barshay
served in a variety of senior executive positions at American Home Products (now Wyeth). Between 1997 and 2003, Mr. Barshay served as a
consultant for several companies. He has been a director of the Company since 2003.

12
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Klaus Eppler, 78, is a practicing attorney and 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. He has been a director of the Company since 1992.
Mr. Eppler serves as outside Lead Director. Mr. Eppler is also a director of The Dress Barn, Inc.

Patrick R. Gaston, 51, has been the President of Verizon Foundation since 2003. Prior to assuming this 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

13
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planning and government relations. He has been a director of the Company since 2007.

Jordan Heller, 48, has been President of Heller Wealth Advisors LLC, a provider of financial advisory services, since March 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 since 2003.

Victoria A. Morrison, 56, has been the Executive Vice President & General Counsel of Edison Properties, LLC since 2007. Ms. Morrison was
previously a practicing attorney and a partner in the law firm of Riker, Danzig, Scherer, Hyland & Perretti LLP for more than five years. She has
been a director of the Company since 2001.

Fran Stoller, 50, is a practicing attorney and has been a partner in the law firm of Loeb & Loeb LLP for more than five years. She has been a
director of the Company since 2003.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE FOR THE ELECTION OF THESE
NOMINEES AS DIRECTORS.

OTHER BOARD OF DIRECTORS INFORMATION

How many times did the Board of Directors meet last year?

The Board of Directors held eight meetings during fiscal 2008.

Director Attendance

Each director of the Company attended at least 75% of the total number of meetings of the Board of Directors and committees on which he or
she served. The Company encourages, but does not require, the directors to attend the Company s Annual Meeting of Shareholders. All of the
Company s directors attended the 2008 Annual Meeting of Shareholders, two of whom were present by telephone conference.

How were directors compensated for fiscal 2008?

The following table provides compensation information for each member of our Board of Directors during fiscal 2008, 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

14
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any additional compensation for his service as a director of the Company.

Annual director fees for fiscal 2008 were $50,000. 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 an additional
$5,000 for Nominating and Corporate Governance Committee members, other than the Lead Director, who 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 fifty percent of their fees in
stock or cash. In addition to the fees above, each director received an automatic grant of restricted stock under the Company s 2004 Incentive
Compensation Plan with a fair market value on the date of the Company s Annual Meeting of Shareholders during such fiscal year (the average
of the high and low trading prices on such date) equal to $50,000, such restricted stock to vest on the first trading day following the expiration of
any applicable blackout period following the last day of the fiscal year of grant provided that the director remains in office until such date. The
following table provides director compensation information for fiscal year 2008.

15
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Director and Committee Fees for Fiscal Year 2008

Fees Earned or

Paid in Cash Stock Awards Total

Name ) (&) $)

Klaus Eppler 65,000 50,000 (3) 115,000
Dean S. Adler 57,500 (1) 50,000 (3) 107,500
Stanley F. Barshay 60,000 (2) 50,000 (3) 110,000
Patrick R. Gaston 60,000 (2) 50,000 (3) 110,000
Jordan Heller 60,000 (2) 50,000 (3) 110,000
Robert S. Kaplan 50,000 (1) 50,000 (3) 100,000
Victoria A. Morrison 62,500 50,000 (3) 112,500
Fran Stoller 62,500 50,000 (3) 112,500

(1)  All of these director fees were 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) 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 $26.145 per share,
the average of the high and low trading prices on January 9, 2009.

(2)  Fifty percent of these director fees were 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) as described in footnote (1).

(3)  Represents the value of 1,753 restricted shares of common stock of the Company granted under the Company s 2004 Incentive
Compensation Plan at fair market value on the date of the Company s 2008 Annual Meeting of Shareholders (the average of the high and low
trading prices on such date).

Director Independence

The Board of Directors, upon the advice of the Nominating and Corporate Governance Committee, has determined that each of Mses. Morrison
and Stoller and Messrs. Adler, Barshay, Eppler, Gaston, Heller and Kaplan are independent directors under the independence standards set forth
in The 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 any other individual having a 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. This independence assessment is analyzed annually in both

fact and appearance to promote arms-length oversight.

In making its independence determinations, the Board of Directors considered transactions occurring since the beginning of fiscal 2006 between
the Company and entities associated with the independent directors or members of their immediate family. In each case, the Board of Directors
determined that, because of the nature of the director s relationship with the entity and/or the amount involved, the relationship did not impair the
director s independence. The Board of Director s independence determinations included reviewing the following relationships; however, in each
case, no payments were made to any of the entities noted, during such entity s last fiscal year, in excess of 1% of such entity s consolidated gross
revenues, where a director was a partner or owned more than a 10% equity interest in, or was an executive officer of, such entity:
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e  Mr. Adler is a principal or executive officer of several private equity funds, each with broad commercial real estate holdings. During the
Company s 2006 fiscal year, some of such funds had among their investments interests in entities which held real estate, portions of which
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were leased to the Company or its subsidiaries, and during the Company s 2008 fiscal year, two of the Company s subsidiaries leased a portion of
one property for the operation of stores. The Company also leases certain store locations from Developers Diversified Realty Corp. (or its
affiliates), on whose Board of Directors Mr. Adler serves.

e  Mr. Barshay is an executive officer of Schering-Plough Consumer HealthCare Products, which manufactures a wide variety of consumer
goods (available for sale at many retail outlets), some of which are purchased by the Company for resale in the ordinary course of business.

e  Mr. Eppler is a (non-equity) pensioned partner of Proskauer Rose LLP, which has received fees for legal services from the Company during
the past three fiscal years and which is continuing to provide legal services to the Company during fiscal 2009.

®  Mr. Gaston is the President of Verizon Foundation, the philanthropic entity of Verizon Communications Inc. The Company purchases a
portion of its telecommunications services from Verizon Communications Inc. on terms and pricing generally available to Verizon customers.

e  Mr. Kaplan is a Senior Director of The Goldman Sachs Group, Inc., which receives commissions in connection with the Company s stock
repurchase program.

e  Ms. Morrison was a partner of Riker, Danzig, Scherer, Hyland & Perretti LLP during fiscal 2006, during which time this firm received fees
for legal services from the Company.

Information about Committees of the Board; Compensation Committee Interlocks and Insider Participation

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. None of the members of the Compensation Committee was

(1) during the past fiscal year, 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 the past fiscal year 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.

Board Committees

Our Board of Directors has standing Audit, Compensation and Nominating and Corporate Governance Committees. Information about each of
these Committees follows.

Audit Committee

The function of the Audit Committee is to assist the Board of Directors 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.
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The Audit Committee held seven meetings during fiscal 2008. 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
and all of the members of the Committee meet the applicable independence standards for audit committee members in the NASDAQ Listing

Rule 5605(c)(2)(A).
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Compensation Committee

The function of the Compensation Committee is to assist the Board of Directors by (i) considering and determining all matters relating to the
compensation of the Company s Co-Chairmen, Chief Executive Officer and other executive officers (as defined in Rule 3b-2 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 Compensation Committee held seven meetings during fiscal 2008. The current members of the Committee are Mr. Adler and
Mses. Morrison and Stoller. In addition to meeting the NASDAQ independence requirements, these members are non-employee directors for
applicable SEC rules and are outside directors for purposes of applicable tax law.

Nominating and Corporate Governance Committee

The function of the Nominating and Corporate Governance Committee is to assist the Board of Directors 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 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 By-laws. The Nominating and Corporate Governance Committee held five meetings during fiscal 2008.The current members of the
Committee are Mr. Eppler and Mses. Morrison and Stoller.

Committee Charters; Additional Information

A complete copy of the charter of each of the Audit Committee, the Compensation Committee and the Nominating and Corporate Governance
Committee, as well as the Company s policies on director attendance at the Annual Meeting and how shareholders can communicate with the
Board of Directors, are available on the Company s website at www.bedbathandbeyond.com.

The Board s proposals with respect to the election of directors by a majority vote in non-contested elections and the related director resignation
policy and the elimination of supermajority voting provisions are described below. The Board s actions with respect to the adoption of a policy
on the recovery of incentive compensation, or clawback policy, shareholder called special meetings and advisory votes on compensation
practices, or say on pay, are described above under the heading Corporate Governance Enhancements.
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Certain Relationships and Related Transactions

On March 22, 2007, the Company acquired buybuy BABY, a retailer of infant and toddler merchandise, for approximately $67 million (net of
cash acquired) and repayment of debt of approximately $19 million. buybuy BABY was founded in 1996 by Richard and Jeffrey Feinstein, both
of whom were previously employed by the Company, and are the sons of Leonard Feinstein, one of the Company s Co-Chairmen. The
aforementioned repayment of approximately $19 million of debt resulted in the retirement of all indebtedness of buybuy BABY, which debt was
held by Richard and Jeffrey Feinstein (approximately $16 million) and Leonard Feinstein (approximately $3 million). The Company believes
that such transaction and the related agreements were comparable to terms the Company could have obtained from an unrelated third party.

The Company s Audit Committee, among other things, reviews and approves, on an annual basis and as otherwise appropriate, any proposed
related party transactions. The members of the Audit Committee also consult with the Company s independent auditors to ensure that the
Committee considers all transactions which the auditors advise may involve transactions with related persons. The Audit Committee s
determinations with respect to all related party transactions are recorded in the minutes of the Audit Committee, and the Audit Committee s
responsibility to review and approve related party transactions is set forth in the Audit Committee s charter.

In connection with the acquisition of buybuy BABY, the Board of Directors of the Company determined to appoint a Special Committee,
consisting solely of independent directors (one member of the Audit Committee and two members of both the Compensation Committee and
Nominating and Corporate Governance Committee), with full power and authority of the Special Committee to make conclusive determinations
with respect to all matters relating to the acquisition, including, without limitation, the determination whether to enter into such transaction, the
consideration, any employment or other arrangements with the principals of buybuy BABY, and other terms and conditions. The Special
Committee engaged independent legal counsel and independent financial advisors and received an opinion from such financial advisors that the
consideration paid by the Company (including the debt repayment referred to above) was fair. The Company s Co-Chairmen, Leonard Feinstein
and Warren Eisenberg, recused themselves from deliberations relating to the transaction.

RATIFICATION OF APPOINTMENT OF AUDITORS (PROPOSAL 2)

Who has been appointed as the Auditors?

The Audit Committee has appointed KPMG LLP to serve as our independent auditors for fiscal 2009, subject to ratification by our shareholders.
Representatives of KPMG LLP will be present at the Annual Meeting to answer questions. They will also have the opportunity to make a
statement if they desire to do so. If the proposal to ratify their appointment is not approved, other certified public accountants will be considered
by the Audit Committee. Even if the proposal is approved, the Audit Committee, in its discretion, may direct the appointment of new
independent auditors at any time during the year if it believes that such a change would be in the best interest of the Company and its
shareholders.
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What were the fees incurred by the Company for professional services rendered by KPMG LLP?

The fees incurred by the Company for professional services rendered by KPMG LLP for fiscal 2008 and 2007 were as follows:

2008 2007
Audit Fees $ 1,229,000 $ 1,510,060
Audit-Related Fees 19,400 105,000
Tax Fees 114,039 521,982
All Other Fees
$ 1,362,439 $ 2,137,042

In fiscal 2008 and fiscal 2007, in accordance with the SEC s definitions and rules, audit fees included fees associated with the annual audit of the
Company s financial statements, the assessment of the Company s internal control over financial reporting as integrated with the annual audit of
the Company s financial statements and the quarterly reviews of the financial statements included in its Form 10-Q filings. In fiscal 2008 and
fiscal 2007, audit-related fees included fees associated with respect to the setting of exercise prices for employee stock options and related
matters. In fiscal 2008 and fiscal 2007, tax fees included fees associated with tax planning, tax compliance (including review of tax returns) and
tax advice (including tax audit assistance). There were no all other fees in fiscal 2008 or fiscal 2007. The Audit Committee has concluded that
the provision of the foregoing services is compatible with maintaining KPMG LLP s independence.

In accordance with the Audit Committee charter, the Audit Committee must pre-approve all audit and non-audit services provided to the
Company by its outside auditor. To the extent permitted by applicable laws, regulations and NASDAQ rules, the Committee may delegate
pre-approval of audit and non-audit services to one or more members of the Committee. Such member(s) must then report to the full Committee
at its next scheduled meeting if such member(s) pre-approved any audit or non-audit services.

In fiscal 2008 and fiscal 2007, all (100%) audit and non-audit services were pre-approved in accordance with the Audit Committee charter.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE FOR THE RATIFICATION OF THE
APPOINTMENT OF KPMG LLP AS INDEPENDENT AUDITORS FOR FISCAL 2009.

AUDIT COMMITTEE REPORT

The Board of Directors has determined that the membership of the Audit Committee meets the SEC and NASDAQ independence and experience
requirements. The Board of Directors has also determined that Mr. Heller qualifies as an audit committee financial expert.

The Audit Committee discussed the auditors review of quarterly financial information with the auditors prior to the release of that information
and the filing of the Company s quarterly reports with the SEC; the Audit Committee also met and held discussions with management and the
independent auditors with respect to the audited year end financial statements. Further, the Committee discussed with the independent auditors
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the matters required to be discussed by Statement on Auditing Standards No. 61, as amended (Communication With Audit Committees), received
the written disclosures and the letter from the independent auditors required by applicable requirements of the Public Company Accounting
Oversight Board regarding the independent accountant s communications with the Audit Committee
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concerning independence and discussed with the auditors the auditors independence. The Committee also discussed with the auditors and the
Company s financial management matters related to the Company s internal control over financial reporting. Based on these discussions and the
written disclosures received from the independent auditors, the Committee recommended that the Board of Directors include the audited

financial statements in the Company s Annual Report on Form 10-K for the year ended February 28, 20009, filed with the SEC on April 28, 2009.

This audit committee report is not deemed filed under the Securities Act of 1933 or the Securities Exchange Act of 1934 and is not incorporated
by reference into any filings that the Company may make with the SEC.

AUDIT COMMITTEE
Stanley F. Barshay
Patrick R. Gaston

Jordan Heller
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AMENDMENT TO RESTATED CERTIFICATE OF INCORPORATION ADOPTING MAJORITY VOTING FOR THE ELECTION
OF DIRECTORS IN NON-CONTESTED ELECTIONS (PROPOSAL 3)

The New York Business Corporation Law ( Business Corporation Law ) provides that, unless otherwise specified in a company s certificate of
incorporation, a director is elected by a plurality of the votes cast. The Company s Restated Certificate of Incorporation does not specify the
voting standard required in director elections, so our directors are currently elected by a plurality vote; that is, a director nominee who receives
the highest number of affirmative votes cast is elected, whether or not such votes constitute a majority including withheld votes.

The Board believes that active shareholder participation in the election of directors is important to the Company and to effective corporate
governance. In response to similar concerns, a number of public companies have recently approved charter amendments requiring a majority
vote standard for the election of directors. The Board has carefully considered the arguments for and against a majority voting standard and
concluded that it reflects the current consensus of best practices for the election of directors.

Therefore, the Board has authorized, and recommends that shareholders approve, an amendment to the Company s Restated Certificate of
Incorporation that would specify that director nominees in a non-contested election would be elected by a majority vote. Under this provision,

each vote is specifically counted for or against the director s election. An affirmative majority of the total number of votes cast for a director
nominee will be required for election. Shareholders will also be entitled to abstain with respect to the election of a director. In accordance with

the Business Corporation Law, abstentions will have no effect in determining whether the required affirmative majority vote has been obtained.
Director nominees in contested elections would continue to be elected by plurality vote. An election is considered contested if there are more
nominees for election than positions on the Board to be filled.

Under the Business Corporation Law, shareholders must approve an amendment to the Company s Restated Certificate of Incorporation to
change the voting standard in director elections. If the proposed amendment is approved, a new paragraph will be added to Article SEVENTH
of the Company s Restated Certificate of Incorporation that reads as follows:

The vote required for the election of directors by the shareholders shall be the affirmative vote of a majority of votes cast (as defined herein),
unless the election is contested, in which case directors shall be elected by a plurality of votes cast. An election shall be contested if, as of the
record date (or such later date as may be determined by the Board of Directors based on events occurring after the record date, but in no event
later than the date the Corporation files its definitive proxy statement with the Securities and Exchange Commission), the number of nominees
exceeds the number of directors to be elected. A majority of votes cast means that the number of shares voted for a director exceeds the number
of votes withheld orcast against that director. Abstentions and broker non-votes shall not constitute votes cast or votes withheld.

To approve this amendment to the Company s Restated Certificate of Incorporation, a majority of the outstanding shares of the Company must be
voted FOR the proposed amendment. If approved, this amendment will become effective upon the filing with the New York Department of
State of a certificate of amendment of the Company s Restated Certificate of Incorporation. The Company would make such a filing promptly
after the annual meeting.

Conditioned upon and effective after shareholder approval of this proposal and the filing of a certificate of amendment of the Company s
Restated Certificate of Incorporation with the New York Department of State, the Board has approved an amendment to the Company s By-laws
adopting a director resignation
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policy consistent with the majority vote standard, so that an incumbent director who did not receive the requisite affirmative majority of the
votes cast for his or her re-election would be required to immediately tender his or her resignation to the Board. The Board then will decide,
through a process managed by the Nominating and Corporate Governance Committee and excluding the nominee in question, whether to accept

the resignation. In making its decision, the Board may consider any factors or information that it considers appropriate or relevant. The Board s

explanation of its decision shall be promptly disclosed in a Current Report on Form 8-K filed with the SEC. The decision of the Board and
such disclosure shall be completed within 90 days from the date of the certification of the election results. The amendments to the Company s
By-laws and Restated Certificate of Incorporation will be disclosed in a Current Report on Form 8-K filed with the SEC.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE FOR THE APPROVAL OF AN
AMENDMENT TO THE RESTATED CERTIFICATE OF INCORPORATION ADOPTING MAJORITY VOTING FOR THE
ELECTION OF DIRECTORS IN NON-CONTESTED ELECTIONS.

AMENDMENT TO RESTATED CERTIFICATE OF INCORPORATION ELIMINATING SUPERMAJORITY VOTING
PROVISIONS (PROPOSAL 4A)

The Board of Directors has evaluated the need for shareholder supermajority voting provisions in the Company s governing documents.

Article SEVENTH of the Company s Restated Certificate of Incorporation currently provides that shareholders may amend certain provisions of
the Company s Restated Certificate of Incorporation and certain By-laws related to the Board of Directors and meetings of shareholders by the
vote of 80% of voting power of all the then outstanding shares of voting stock of the Company entitled to vote at an election of directors, voting
together as a single class. The Company s By-laws contain a parallel supermajority voting requirement with respect to certain amendments of the
By-laws in Article VII, Section 4 thereof. The Board reviewed these provisions in connection with its review of the voting standard for director
elections, and concluded that it is consistent with current shareholder expectations to adopt a majority standard for stockholder votes. Therefore,
the Board recommends that Article SEVENTH of the Company s Restated Certificate of Incorporation be amended to eliminate these
supermajority voting provisions.

Conditioned upon and effective after shareholder approval of this proposal and the filing of a certificate of amendment of the Company s
Restated Certificate of Incorporation with the New York Department of State, the Board has approved an amendment to the Company s By-laws
eliminating the supermajority vote requirement contained in Article VII, Section 4 thereof, so that all amendments to the Company s By-laws,
including those related to the Board of Directors and meetings of shareholders, would only require the vote of the holders of a majority of the
outstanding shares entitled to vote thereon, rather than the vote of the holders of 80% of such shares.

To approve this amendment to the Company s Restated Certificate of Incorporation, 80% of the outstanding shares of the Company must be
voted FOR the proposed amendment. If approved, this amendment will become effective upon the filing with the New York Department of
State of a certificate of amendment of the Company s Restated Certificate of Incorporation. The Company would make such a filing promptly
after the annual meeting. The amendments to the Company s By-laws and Restated Certificate of Incorporation will be disclosed in a Current
Report on Form 8-K filed with the SEC.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE FOR THE APPROVAL OF AN
AMENDMENT TO THE RESTATED CERTIFICATE OF INCORPORATION ELIMINATING SUPERMAJORITY VOTING
PROVISIONS.
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AMENDMENT TO RESTATED CERTIFICATE OF INCORPORATION ADDING A NEW ARTICLE ELIMINATING
STATUTORY SUPERMAJORITY VOTING REQUIREMENTS (PROPOSAL 4B)

In addition to the express supermajority voting provisions in the Company s Restated Certificate of Incorporation discussed above, the Business
Corporation Law specifies that a vote of two-thirds of the outstanding shares entitled to vote thereon is required for certain matters unless a
company s certificate of incorporation specifically provides that such matters shall be approved by the vote of a majority of the outstanding
shares entitled to vote thereon. The Board notes that the statutory provisions that require a supermajority vote are the result of long-standing
Business Corporation Law voting standards and that the statutory voting requirements were amended after the Company was formed to permit a
majority vote. Consistent with the elimination of the supermajority voting provisions discussed above, the Board of Directors recommends that
a new article be added to the Company s Restated Certificate of Incorporation to eliminate these statutory supermajority voting requirements. If
the proposed amendment is approved, a new Article EIGHTH will be added to the Company s Restated Certificate of Incorporation that reads as
follows:
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The affirmative vote of the shareholders entitled to cast a majority of the votes entitled to be cast shall be required to (i) adopt a plan of merger
or consolidation in accordance with Section 903 of the Business Corporation Law, (ii) approve the sale, lease or exchange of all or substantially
all of the assets of the Corporation in accordance with Section 909 of the Business Corporation Law, (iii) approve a share exchange in
accordance with Section 913 of the Business Corporation Law, (iv) dissolve in accordance with Section 1001 of the Business Corporation Law,
or (v) act under any successor provision to the foregoing provisions of the Business Corporation Law.

To approve this amendment to the Company s Restated Certificate of Incorporation, two-thirds of the outstanding shares of the Company must be
voted FOR the proposed amendment. If approved, this amendment will become effective upon the filing with the New York Department of
State of a certificate of amendment of the Company s Restated Certificate of Incorporation. The Company would make such a filing promptly
after the annual meeting. The amendment to the Company s Restated Certificate of Incorporation will be disclosed in a Current Report on Form
8-K filed with the SEC.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE FOR THE APPROVAL OF AN
AMENDMENT TO THE RESTATED CERTIFICATE OF INCORPORATION ADDING A NEW ARTICLE ELIMINATING
STATUTORY SUPERMAJORITY VOTING REQUIREMENTS.

RE-APPROVAL OF PERFORMANCE GOALS UNDER THE BED BATH & BEYOND INC. 2004 INCENTIVE COMPENSATION
PLAN (PROPOSAL 5)

Shareholders are being asked to re-approve the performance goals under the Bed Bath & Beyond Inc. 2004 Incentive Compensation Plan (the
2004 Plan ). The 2004 Plan was initially adopted by the Board of Directors on May 13, 2004 and was thereafter approved by our shareholders at
the 2004 Annual Meeting of Shareholders.

The purpose of asking shareholders to re-approve the performance goals under the 2004 Plan is so that certain incentive awards granted
thereunder may qualify as exempt performance-based compensation under Section 162(m) of the Internal Revenue Code of 1986, as amended
(the Code ). Section 162(m) of the Code generally disallows the corporate tax deduction for certain compensation paid in excess of $1,000,000
annually to each of the chief executive officer and the three other most highly paid executive officers (other than the chief financial officer) of
publicly-held companies, unless compensation is performance-based or satisfies other conditions. To satisfy the performance-based exception,
Section 162(m) of the Code generally requires such performance goals to be approved by shareholders every five years.

We are not proposing any amendment to the terms of the 2004 Plan at this time. These performance goals must be shareholder approved to
preserve, to the extent possible, our tax deduction for certain awards made under the 2004 Plan in accordance with the terms of Section 162(m)
of the Code and related regulations.

The Board recommends that shareholders re-approve the performance goals under the 2004 Plan. If the requisite shareholder approval of the
performance goals is not obtained, we may continue to grant awards under the 2004 Plan in accordance with its current terms. However, certain
awards under the Plan may not constitute performance-based compensation under Section 162(m) of the Code, and accordingly, may not be tax
deductible by the Company depending on the facts and circumstances.
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The following description of the 2004 Plan is a summary of its principal provisions and is qualified in its entirety by reference to the 2004 Plan.
The 2004 Plan is incorporated by reference from our definitive
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2004 Proxy Statement on Schedule 14A filed with the SEC on May 28, 2004.

Description of the 2004 Plan

Purpose

The purpose of the 2004 Plan is to enable the Company to provide incentives in order to attract, retain and reward eligible participants of the
2004 Plan and strengthen the mutuality of interests between such individuals and the Company s shareholders. The 2004 Plan is a flexible
incentive compensation plan that enables the Company to offer employees and others incentive compensation through stock options, stock
appreciation rights ( SARs ), restricted stock awards and performance awards, including cash awards.

Administration

The Board of Directors has appointed two committees to administer the 2004 Plan: the Compensation Committee which is authorized to grant
awards to executive officers and certain other key executives; and a second committee, consisting of the Co-Chairmen and Chief Executive
Officer, which is authorized to grant awards to other employees and consultants. All members of the Compensation Committee are

non-employee directors within the meaning of Rule 16b-3 under the Exchange Act, outside directors within the meaning of Section 162(m) of
the Code, and independent directors under applicable NASDAQ rules. Under the 2004 Plan, the entire Board of Directors has the authority to
grant awards to non-employee directors, provided that no award may be made to a non-employee director unless all similarly situated
non-employee directors have the right to receive the same award on the same terms; historically such awards have been made pursuant to
automatic grants (as described under How were directors compensated for fiscal 20087 above). The Committee, as defined under the 2004 Plan,
has the authority, among other things, to determine who will be granted awards and all of the terms and conditions of the awards. The
Committee is also authorized to determine performance goals (if applicable), to determine to what extent an award may be settled, forfeited,
modified or surrendered, to interpret the 2004 Plan and any awards granted thereunder and to make all other determinations necessary or
advisable for the administration of the 2004 Plan. Where the vesting or payment of an award under the 2004 Plan is subject to the attainment of
performance goals, the Committee is responsible for certifying that the performance goals have been attained.

Eligibility and Types of Awards

All employees, consultants and prospective employees and consultants of the Company and its affiliates and non-employee directors of the
Company are eligible to be granted stock options, SARs, restricted stock awards, performance awards and other stock-based awards under the
2004 Plan. Eligibility for awards under the 2004 Plan is determined by the applicable Committee in its sole discretion.

Available Shares

The aggregate number of shares of common stock of the Company that may be issued or used for 