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

June 28, 2013

TIME 9:00 A.M. on Friday, June 28, 2013

PLACE Madison Hotel
One Convent Road
Morristown, New Jersey 07960

ITEMS OF BUSINESS (1) To elect nine directors until the Annual Meeting in
2014 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 2013 fiscal year (Proposal 2).

(3) To consider the approval, by non-binding vote, of the
2012 compensation paid to the Company�s named executive officers
(commonly known as a �say-on-pay� proposal) (Proposal 3).

(4) 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 3, 2013.

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 28, 2013:
this Notice of 2013 Annual Meeting of Shareholders, Proxy Statement and the Company�s 2012 Annual Report are available at
www.bedbathandbeyond.com/annualmeeting2013.asp.

May 29, 2013 Warren Eisenberg
Co-Chairman

Leonard Feinstein
Co-Chairman
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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�), a New York corporation, of proxies to be voted at our 2013 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 2012 Annual Report are being mailed starting May 29, 2013.  The information regarding stock
ownership and other matters in this Proxy Statement is as of the record date, May 3, 2013, unless otherwise indicated.

What may I vote on?

You may vote on the following proposals:

• election of nine directors to hold office until the Annual Meeting in 2014 (Proposal 1);

• ratification of the appointment of KPMG LLP as independent auditors for the fiscal year ending March 1, 2014 (�fiscal
2013�) (Proposal 2); and

• consider the approval, by non-binding vote, of the 2012 compensation paid to the Company�s named executive officers
(commonly known as a �say-on-pay� proposal) (Proposal 3).

THE BOARD RECOMMENDS A VOTE FOR THE ELECTION OF THE NINE DIRECTORS, FOR THE RATIFICATION OF THE
APPOINTMENT OF AUDITORS AND FOR THE SAY-ON-PAY PROPOSAL.

Who may vote?
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Shareholders of record of the Company�s common stock at the close of business on May 3, 2013 are entitled to receive this notice and to vote
their shares at the Annual Meeting.  As of that date, there were 218,586,230 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 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.

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.

• 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 in person, your final voting instructions must be received by no later than 11:59 p.m. on June 27, 2013.

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
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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 the election of directors or the say-on-pay proposal, as more fully described under �What is a broker
�non-vote�?�.

2
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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 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.

How many votes are needed to approve the proposals?

At the 2013 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 2013 and to approve, by non-binding vote the say-on-pay proposal.

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?
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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 New York Stock Exchange member brokerage firms 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, New York Stock Exchange member brokerage firms 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 and Proposal 3, the say-on-pay proposal. 
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.

3
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Will any other matters be acted on at the Annual Meeting?

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 March 23, 2013, 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, 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 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 2012
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.

4
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ELECTION OF DIRECTORS (PROPOSAL 1)

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

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 2014 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, 82, 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, 76, 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 42-year history and their overall experience in the retail industry, in each case for over
50 years.

Steven H. Temares, 54, 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.  Mr. Temares has been part of the leadership of the Company throughout its entire history as a public company.

Dean S. Adler, 56, 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 over ten years.  He has been a director of the Company since 2001.  During the last six
years, Mr. Adler also served as a director of Developers Diversified Realty Corp., a shopping center real estate investment trust, and Electronics
Boutique, Inc., a mall retailer.  Mr. Adler has wide experience and involvement in commercial real estate including, in particular, retail real
estate.

Stanley F. Barshay, 73, 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 served in a variety of senior executive positions at American Home Products (now
part of Pfizer).  He 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.
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Klaus Eppler, 82, 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 is also a director of Ascena Retail
Group, Inc., an apparel retailer.  Mr. Eppler has served as a director of one or more 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. 
Mr. Eppler brings to the Board his experience with a wide variety of retailers.

Patrick R. Gaston, 55, has been President of the Western Union Foundation, which supports education and disaster relief efforts throughout the
world with the support of the Western Union Company, since January 2013.  From January to December 2012, he was the CEO of Gastal
Networks, LLC, a consulting firm specializing in corporate social responsibility 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 experience with other local,
national and international organizations through his non-profit work.

Jordan Heller, 52, 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 since 2003.  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, 60, has been the Executive Vice President & General Counsel of 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 FOR THE ELECTION OF THE NINE NOMINEES AS DIRECTORS.

6
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OTHER BOARD OF DIRECTORS INFORMATION

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

The Board of Directors held eleven meetings during the fiscal year ended March 2, 2013 (�fiscal 2012�).

Director Attendance

Each director of the Company attended more than 90% 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 current directors attended the 2012 Annual Meeting of Shareholders.

How were directors compensated for fiscal 2012?

The following table provides compensation information for each member of our Board of Directors during fiscal 2012, 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 2012 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 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 2012 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 $90,000, 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 the last day of the fiscal year.  The following table provides director compensation information for fiscal 2012.

7
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Director Compensation Table for Fiscal 2012

As described more fully below, the following table summarizes the annual cash compensation for the non-employee directors as members of our
Board of Directors during fiscal 2012.

Name

Fees Earned or
Paid in Cash

($)
Stock Awards

($)
Total

($)
Dean S. Adler 107,500(2) 90,000(1) 197,500
Stanley F. Barshay 115,000(3) 90,000(1) 205,000
Klaus Eppler 122,500 90,000(1) 212,500
Patrick R. Gaston 110,000(2) 90,000(1) 200,000
Jordan Heller 110,000 90,000(1) 200,000
Victoria A. Morrison 112,500 90,000(1) 202,500

(1) Represents the value of 1,478 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 2012 Annual Meeting of Shareholders ($60.93 per share, the
average of the high and low trading prices on June 22, 2012), 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 the last day of the
fiscal year.  The 1,478 restricted shares of common stock represent the aggregate number of stock awards outstanding for each director as of
March 2, 2013.

(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) 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 $55.65 per share, the average of the high and low trading prices on December 21, 2012.

(3) 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) as described in footnote (2).

Director Independence

The Board of Directors, upon the advice of the Nominating and Corporate Governance Committee, has determined that each of Ms. Morrison
and Messrs. Adler, Barshay, Eppler, Gaston and Heller 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 2012
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fiscal year.  The Board of Directors� independence determinations included reviewing the following two 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.  One such fund has among its investments interests in entities which hold retail
properties, and portions of one such property are under lease to the Company or subsidiaries for the operation of two of the over 1,400 stores
operated by the Company.  The interest of this fund in the rentals from the two stores represented a fraction of 1% of the rental income of the
funds of which Mr. Adler is a principal or executive officer.

8
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As the Board determined, in both cases, 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 shareholders� best interests.

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
(i) during fiscal 2012, 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 2012 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.

Leadership Structure

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 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.

9
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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.

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.

The Audit Committee held seven meetings during fiscal 2012.  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 NASDAQ Listing
Rule 5605(c)(2)(A).

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 Committee has the authority to engage consultants and other advisors.
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The Compensation Committee held seven meetings during fiscal 2012.  The members of the Committee during fiscal 2012 were Messrs. Adler
and Eppler and Ms. Morrison.  The current members of the Compensation Committee are Messrs. Adler and Barshay and Ms. Morrison.  The
Committee meets the NASDAQ independence requirements, the �non-employee directors� requirements under applicable SEC rules and the
�outside directors� requirements 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 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 By-laws.  The Nominating and Corporate Governance Committee
held one meeting during fiscal 2012.  The members of the Committee during fiscal 2012 were Messrs. Barshay and Eppler and Ms. Morrison. 
The current members of the committee are Messrs. Adler and Eppler and Ms. Morrison.

Committee Charters; Additional Information; Risk Management

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 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, 2012 through
June 1, 2013, at a total cost of approximately $244,625.  The primary carrier is Arch Insurance Company.

Management regularly reports to the Board of Directors with respect to compliance and risk management matters through a formal risk
management process and committee.  The committee, which consists of a number of key executives, meets with executives of each principal
business function to identify and assess the significant risks in each such business function�s areas of responsibility, then analyzes what risk
mitigation efforts are or should be in place to eliminate or minimize such risks to acceptable levels.
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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 2013, 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.

What were the fees incurred by the Company for professional services rendered by and products purchased from KPMG LLP?
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