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BED BATH &
BEYOND>

message from the president
and chief executive officer,
and the chair of the board

of directors

JUNE 1, 2022

to our shareholders:

The past year was incredibly important for Bed Bath and Beyond's future. In this first year of our multi-year turnaround
strategy, we increased investments in structurally critical parts of our business —including supply chain infrastructure and
technology, ecommerce and customer experience solutions, and store remodels. We also began replacing outdated
technology systems and continued to build on and enhance omni-channel capabilities that were rapidly deployed at the
outset of the COVID pandemic. These improvements are intended to provide the Company with foundational enablers
and a platform that can support challenging environments over the long term.

In terms of creating value for shareholders, our focus in 2020 was delivering approximately $600 million in proceeds from
asset sales. In 2021, we continued to focus on returning capital to our shareholders, including significantly increasing our
three-year share repurchase program. The Company completed approximately $600 million in share repurchases infiscal
2021 and completed the majority of its $1 billion share repurchase program ahead of our 2023 target. In the core business,
we introduced eight new, margin-supportive Owned Brands in key destination categories, more than doubling
penetration versus fiscal 2020. Further, after successfully executingimprovements to our buybuy BABY business, we are
exploring strategic alternatives to unlock even greater value from the banner.

Over the past year, we made changes to board composition and added new directors with the skills and experience
necessary to provide oversight of strategy and business performance. We also restructured the executive compensation
program to reflect an operating environment beyond 2020, when we built a new executive team and supported
operations during the onset of the COVID-19 pandemic. While the vast majority of direct pay for the CEO and other
Named Executive Officers (NEO) remained tied to targeted performance metrics in 2021, we increased its proportion
within our long-term compensation plans. The Board remains highly committed to executive incentive payouts that are
aligned with achieving financial targets, creating long-term shareholder value, and informed by shareholder feedback.

We appreciate and recognize the tireless dedication of our exceptional associates who, against an extraordinary
macroeconomic environment, have shown tremendous commitment to our strategy and dedication to serving our customers.
We will continue to support our associate base through actions to achieve the Company's diversity, equity, and inclusion (DE&)
goals, while providing competitive total rewards, learning and development, and upskilling opportunities.

The Board and management team remain focused on creating value for all stakeholders. We look forward to greeting you
at this year's virtual Annual Meeting.

e

Mark J. Tritton
President and
Chief Executive Officer

Aonet—

Harriet Edelman
Chair of the Board of
Directors
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BED BATH & BEYOINIE»

notice of 2022 annual meeting

of shareholders

Board Voting

Items of Business Recommendations

PROPOSAL 1 @ FOR
To elect eleven directors to serve until the Annual each director

Meeting in 2023 and until their respective successors nominee
have been elected and qualified.

PROPOSAL 2 @ FOR
To ratify the appointment of KPMG LLP as independent

auditors for fiscal 2022.

PROPOSAL 3 @ FOR

To approve, by non-binding vote, the 2021 compensation
paid to the Company's Named Executive Officers (NEOs)
(commonly known as a "“say-on-pay"’ proposal).

Such other business as may properly be brought before the Annual Meeting or any
adjournment or adjournments.

proxy voting

It is important that your shares be represented and voted at the Annual Meeting of
Shareholders (the *“Annual Meeting ') of Bed Bath & Beyond Inc. (the “Company,” “we," or
"us''),aNew York corporation. Whether or not you plan to attend the Annual Meeting, we
urge you to vote online, via telephone or by mail, in each case prior to the date of the
Annual Meeting by following the instructions in our proxy statement. Proxies are being
solicited by the Board to be used at the Annual Meeting and the approximate date on which
this Proxy Statement and accompanying Form of Proxy will be available to shareholders is
onorabout June 1, 2022.

This year's Annual Meeting will be in a virtual-only meeting format. Shareholders will be
able to listen, vote and submit questions via the internet by visiting
www.virtualshareholdermeeting.com/BBBY2022. Please retain the 16-digit control
number included on your proxy card or in the voting instructions that accompanied your
proxy materials as you will need this number to attend the meeting virtually, vote at the
meeting or to submit a question to management at the meeting. We have designed the
virtual meeting to offer the same participation opportunities as an in-person meeting.

DATE AND TIME

Thursday, July 14, 2022
10:00 A.M.
Eastern Daylight Time

—T
o| 0o
NlN
A

VIRTUAL MEETING
LOCATION

www.virtualshareholder
meeting.com/BBBY2022

W

WHO CAN VOTE

You can vote if you were a
shareholder of record as
of the close of business
on May 16, 2022.

PRINCIPAL
EXECUTIVE OFFICE
650 Liberty Avenue,
Union, NJ 07083

Important Notice Regarding the Availability of Proxy Material for the Annual Meeting of Shareholders to be held

on July 14, 2022:

This Notice of the 2022 Annual Meeting of Shareholders, Proxy Statement and the Company's 2021 Annual Report

are available at www.proxyvote.com.

2 BED BATH & BEYOINIID»



table of contents

1 message from the president and chief executive officer,
and the chair of the board of directors
2 notice of 2022 annual meeting of shareholders
4 fiscal 2021 highlights
5 voting roadmap
8 ourboard of directors and corporate governance
'Sl PROPOSAL 1—election of directors (& 31  how we are paid
17 how we are selected and evaluated 33 how we engage with and listen to our
20 how we are governed and govern shareholders; how to communicate with us
29 environmental, social and governance (ESG)
34 audit matters
L7Wll PROPOSAL 2—ratification of the appointment & 35 pre-approval policies and procedures
of auditors for fiscal 2022 35  audit committee report for the fiscal year ended
34  appointment of KPMG LLP february 26, 2022
34 fees paid to KPMG LLP for services and products
36 information about our executive officers
37 executive compensation
L2l PROPOSAL 3—approval, by non-binding vote, (& 61 compensation tables
ofthe 2021 compensation paid to the Company’s NEOs 61 summary compensation table for fiscal 2021,
38 message from the chair of our people, culture & fiscal 2020 and fiscal 2019
compensation committee 63 grants of plan based awards
41  compensation discussion & analysis (CD&A) 64 outstanding equity awards at fiscal year-end
41 CD&A summary 65 option exercises and stock vested
47 how we design our executive compensation 66 employment agreements and potential
program payments upon termination or change in control
50 how our NEOs were paid in 2021 73 CEOpayratio
54 fiscal 2021 NEO compensation decisions 74  our shareholders
57 our compensation decision-making process 74 security ownership of certain beneficial
58 additional compensation information owners and management
76 other matters
76 frequently asked questions 80 nextyear's annual meeting
80 householding 81 cautionary note regarding forward-looking
statements
82 appendix A
82 non-GAAP financial measures
84 2021 annual report
84 management'’s discussion and analysis of financial 99 forward-looking statements
condition and results of operations 100 consolidated financial statements
99 quantitative and qualitative disclosures about market 105 notesto consolidated financial statements
risk

2022 proxy statement



fiscal 2021 highlights

fiscal 2021: rebuilding our foundation during the first year of our
comprehensive transformation

4

navigated a complex operating
environment while executing our
multi-year turnaround strategy

Fiscal 2021 marked the beginning of our multi-year
transformation. We took important steps to improve
the structural foundation of our Company amidst a
still turbulent operating landscape impacted by the
derailment of the global supply chain, disruptions
from COVID-19 variants, and rising inflation. While
these factors highlighted operational vulnerabilities in
the near-term, the need for our long-term structural
transformation has never been more apparent.

met key milestones on our
long-term strategic roadmap

We have been charting a new course for the Company
by reconstructing our operating model to drive
greater long-term efficiency and effectiveness. In
2021, we began implementing key catalysts across
our core strategic pillars. Despite the current
headwinds we face, our long-term strategic execution
continues to build momentum. We will have structural
capabilities to bring us closer to industry standards
and renew our business for long-term growth and
profitability. We remain steadfastly dedicated to our
associates, customers, brand and our strategy.

embedded an ESG strategy into our
comprehensive transformation

Our core ESG pillars — people, community, and planet
—anchor our purpose and actions. Over the past year,
we have remained steadfastin our commitmenttothe
robust ESG strategy announced last year and made
measurable progress towards our purpose to make it
easy to feel at home — wherever that may be. The
challenges facing business and society today require
collective action. Our focus on the fundamental
issues that impact our global society will ensure Bed
Bath & Beyond Inc. is part of the solution.

v $8billion in net sales driven by Bed Bath & Beyond
v $3 billion of digital sales, maintaining 37% penetration
v $1.4 billion in buybuy Baby sales, growing double-digit

v $1 billion share repurchase program completed ahead of
schedule

v $1.4 billion total liquidity position, including a new
$1.0 billion ABL facility

v $182 million adjusted EBITDA*

v 8 new Owned Brands launched with sales penetration rate
above Fiscal 21 goal

v Enhanced digital-first, omni-always presence with key
partnerships (DoorDash, Uber), cross-banner website and
new digital Marketplace

v >30% digital sales fulfilled by stores
v 2 million Beyond+ members, 8% increase vs. fiscal 2020

v Collaboration with Kroger for Bed Bath & Beyond and
buybuy BABY banners

v 130 remodels commenced, with 80 completed, including
the grand re-opening of Chelsea, NYC flagship

v 200+ store fleet optimization program completed

v ESG vision and principles incorporated into all business
activities, yielding progressin 2021:

v 70% women representation across total workforce,
including 58%-72% across management and
non-management

>50% racial and ethnic diversity across total workforce
100% parental leave at all levels

~$300 thousand contributed to Associate Relief Fund
$29.65 million in product donations

>40% waste diverted from landfill in our operations

>27% reduction in water usage in our overall footprint vs.
2019

v >28% packaging weight from recycled materials

L N N N NS

* Adjusted EBITDA is anon-GAAP financial measure. See Appendix A for a reconciliation of GAAP to non-GAAP measures for fiscal 2021

used in this proxy statement.
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voting roadmap

PROPOSAL1

election of directors

@ See page 8

The Board recommends a vote FOR
each director nominee

our director nominees at-a-glance

# of other Current c itt
Public Company Director ommittees
Name, Age and Primary Occupation Independent Directorships Since A P N
s i i
§ o seicmn / .
<> dhh
Mark J. Tritton, 58
% President and Chief Executive Officer, 1 2019
> Bed Bath & Beyond Inc.
Marjorie Bowen, 57 v
v Private investor and public 1 2022
< company director
- SueE. Gove, 63 v 5 2019 ve v
¢ A President, Excelsior Advisors, LLC
‘. Jeff'rey A. K|rwa'n, 55 v 0 2019 v
| Chairman, Maurices Inc.
Shelly Lombard, 62 v
a Private investor, independent consultant 1 2022
and public company director
- Benjamin Rosenzweig, 37 v 2 2022
< > Partner, Privet Fund Management LLC
y JoshuaE. Schechter, 49 v
-] Private investor and public 2 2019 | @e
4 company director
& Minesh Shah, 48 v 0 2022
3 Chief Operations Officer, Stitch Fix, Inc.
Andrea M. Weiss, 67
F Founding Partner, The O Alliance, LLC; v 3 2019 ve
B Chief Executive Officer and Founder,
Retail Consulting Inc.
Ann Yerger, 60
ﬁ Advisor, Spencer Stuart North v 0 2019 v v
America Board Practice
A Audit P People, Culture N  Nominating and ® Committee @ Audit Committee
Committee and Compensation Corporate Chair Financial Expert
Committee Governance Committee

2022 proxy statement
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VOTING ROADMAP

demographics skills and experience

tenure core skills for oversight of our strategy

100%

appointed within the

E Digital/Omni-channel

last 4 years 711
Growth/Business Transformation
9/11
women Marketing (including Digital Marketing)/
representation

55%

includes the Chair
of the Board

racial and/or

ethnically diverse

representation

18%

age

57

average age

46% —
60s

27%
30s & 40s

27%
50s

6/11

l
gl:l Personalization/Customer Experience
®

@ Operations Management Experience

6/11

\Q Retail Industry Experience
8/11

Technology/Cyber

| 2/11

core skills for effective board oversight

and corporate governance

000 CEO Experience
| 4/11

@? Financial Expertise
8/11

2\ Corporate Governance/ESG

. ] ———
independence —_ 9/11
90% O Public Company Board Service

Independent —— 8/11

1

non-independent (CEO)

6 BED BATH & BE YOINIID
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VOTING ROADMAP

PROPOSAL 2

ratification of auditors

@ See page 34

The Board recommends avote FOR
this proposal

PROPOSAL. 3

say-on-pay

@ See page 37

The Board recommends a vote FOR
the approval, by non-binding vote, of
the 2021 compensation paid to the
Company’'s NEOs

2022 proxy statement 7



our board of directors and
corporate governance

PROPOSAL1

election of directors

@ The Board recommends that the shareholders vote FOR the election of the eleven nominees as directors

who we are

The Board, upon recommendation of its Nominating and Corporate Governance Committee, has nominated the eleven
people named below for election as directors, with all elevenindividuals being nominated to serve for a one-year termthat
expires at the 2023 Annual Meeting. In connection with the Cooperation Agreement entered into by the Company and RC
Ventures in March 2022, the Company agreed to add Marjorie Bowen, Shelly Lombard and Benjamin Rosenzweig to the
Board, and to nominate each of them for election as directors at the Annual Meeting. The Company further agreed that,
effective at the Annual Meeting, the size of the Board will be reduced to a total of eleven directors.

Beginning in April 2022, the Nominating and Corporate Governance Committee, together with an independent, third
party consultant engaged for this purpose, conducted an assessment of the Board's composition and the complement of
skills and experiences appropriate for a public company in the retail sector. There was also anindependent review of each
director’s skills, qualifications and time commitments. In addition, each director was consulted regarding Board
composition overall and their personal interest in continuing to serve. As a result of this process, the Nominating and
Corporate Governance Committee recommended, and the Board approved, the eleven people named below to be
nominated for election to the Board at the Annual Meeting. John Fleming, Virginia Ruesterholz, and Mary Winston will not
stand for re-election. The Board has also reviewed certain changes to the composition of the Committees of the Board,
including the respective Chairs, which will be effective immediately following the Annual Meeting. Each director will serve
until the next annual meeting of shareholders or until their respective successors have been elected and qualified, if
earlier. All of the nominees for director currently serve as directors.

Information concerning our nominees as of the record date, and the key experience, qualifications and skills they bring to
our Board, is provided below. A particular director may possess additional experience, qualifications, attributes or skills,
even if not expressly indicated. Our Board's diversity, tenure, age and independence are also shown below. The Board
recommends that shareholders vote FOR the election of the eleven director nominees.

8 BED BATH & BEYOINIID»



OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

demographics of director nominees

racial and/
or ethnically
diverse, LGBTQ+ women
tenure age representation representation independence

27% ‘
30s & 40s

46%— 27%
100% 57 18% 55% 90%

60s 50s

appointed average age includes the Chair are independent;
within the last 4 of the Board one non-independent
years director is the CEO

BED BATH & BEYOND BOARD DIVERSITY MATRIX (AS OF JUNE 1, 2022)*

Total Number of Directors: 11

FEMALE MALE NON-BINARY
Part I: Gender Identity
Directors 6 5 0
Part II: Demographic Background
African American or Black 1 0 0
Alaskan Native or Native American 0 0 0
Asian 0 1 0
Hispanic or Latinx 0 0 0
Native Hawaiian or Pacific Islander 0 0 0
White 5 4 0
Two or More Races or Ethnicities 0 0 0
LGBTQ+ 0
Did Not Disclose Demographic Background or Gender 0

*

The Bed Bath & Beyond Board Diversity Matrix includes director nominees only.

the core skills we seek from directors and why

CORE SKILLS FOR OVERSIGHT OF OUR STRATEGY,
EFFECTIVE BOARD OVERSIGHT AND CORPORATE GOVERNANCE

Bed Bath & Beyond is engaged in a strategic transformation to become the preferred omni-channel home destination
driven by teams consistently delivering balanced durable growth.

Our Board has identified certain core skills necessary to effectively oversee management and implement our
transformation strategy. In addition, our Board values directors with experience successfully leading and serving on
boards of other large, complex businesses.

Our director nominees bring an important mix of these core skills, as well as additional attributes and qualifications,
such as diversity of gender, race and/or ethnicity and background to our Board.

2022 proxy statement 9



OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

BED BATH & BEYOND DIRECTOR CORE SKILLS MATRIX

-S>
§ o
< IS 173
g /| § g g
s /£ e $ 5/ 5
3 : 5] Es & N
& N <= 1]
£/ 5 3 & s <
Digital / Omni-channel [ ] [ ] [ J [ ] [ [} [ )
Growth / Business Transformation [ J [ ] [ ] [ [} [} [ [} [
Marketln_g (u_lcludlng Digital Mark_etlng / ° ° P ° ° P
Personalization / Customer Experience
Operations Management Experience o [ ] o [ ] [ ] [ J
Retail Industry Experience [} [ J [ J [ [ J [ ] [ J ([ ]
Technology / Cyber o [}
CEO Experience [ ] [ J [ ] [ J
Financial Expertise [ ] [ ] [ ] [ ] [ ] [ J [ J [ J
Corporate Governance / ESG [ ) [} [} [ [} [ [ [ [ J
Public Company Board Service [ J [ ] [ ] [ J [ ] [ [ J [
[} [} [ [} [}

Risk Management
|

The Board has considered each director based on, among others, the experiences, qualifications and skills indicated above in

concluding such director should serve on our Board.
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OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

board nominees and qualifications

Harriet
Edelman

Vice Chair, Emigrant Bank
Age: 66

Chair of the Board since
May 2020

Independent Director
since 2019

EXPERIENCE

Ms. Edelman is an accomplished senior executive with over 30 years of global operating
experience in consumer goods and financial services. Since 2010, she has served as the
Vice Chair of Emigrant Bank, a private financial institution, after serving as Special
Advisor to the Chairman from June 2008 to October 2010. Prior to that, she spent more
than 25 years with Avon Products, Inc. holding various senior global leadership positions
in sales, marketing, supply chain, information technology and product development.
She has served on large public company boards for nearly 20 years in the U.S. and
Europe and in multiple Board leadership positions. The consumer goods business has
been central to Ms. Edelman'’s career, and she has a strong passion for our Company and
brand. She brings strong leadership to our Board to help deliver on our business
transformation.

EDUCATION

« Bachelor of Music, Bucknell University

« MBA, Fordham Gabelli School of Business

PUBLIC BOARD MEMBERSHIPS

» Assurant, Inc.

» Brinker International, Inc.

SELECT NOT-FOR-PROFIT

« Bucknell University Board of Trustees, Vice Chair (until 2020)

Mark J. Tritton

President and Chief
Executive Officer, Bed
Bath & Beyond Inc.

Age: 58

Director since 2019

EXPERIENCE

Mr. Tritton has over 30 years of experience in the retail industry. Since November 2019,
Mr. Tritton has served as our President and Chief Executive Officer. Prior to joining the
Company, he was the Executive Vice President and Chief Merchandising Officer of
Target Corporation, one of the largest retailers in the U.S., from June 2016 to November
2019. During his tenure with Target Corporation, he was instrumental in transforming
the omnichannel shopping experience. He has end-to-end retail industry experience in
merchandising, design, manufacturing, marketing and distribution at some of the
world's leading iconic retailers and brands, including Nordstrom, Timberland and Nike.

EDUCATION
« Bachelor of Education in English and History, University of Sydney, Australia

PUBLIC BOARD MEMBERSHIPS

« Nordstrom, Inc.

SELECT NOT-FOR-PROFIT
« St. Jude Children’s Research Hospital

2022 proxy statement 11



OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Marjorie Bowen
Private investor and public
company director

Age: 57

Independent Director
since 2022

EXPERIENCE

Ms. Bowen is a private investor, active public company director, and former investment
banker. Ms. Bowen has served on over a dozen boards of both public and private
companies and has extensive board experiences with companies undergoing
transformations. Ms. Bowen's directorship experiences include several companies
engaged in the retail industry. Previously, from 1989 through 2007, Ms. Bowen was a
senior executive, Managing Director, and head of the fairness opinion practice at the
multinational investment banking firm of Houlihan Lokey. Ms. Bowen was an active deal
advisor and regularly assisted public company boards on transaction, strategic and
other shareholder matters. Her significant prior directorship experience as well as her
experience working with companies in transitional situations supports our ongoing
business transformation.

EDUCATION

» BA, Colgate University
« MBA, University of Chicago

PUBLIC BOARD MEMBERSHIPS

« CBL & Associates Properties
« Sequential Brands (until 2021)
« Centric Brands (until 2020)

» Navient (until 2020)

« Genesco (until 2019)

« ShoreTel (until 2017)

PRIVATE BOARD MEMBERSHIPS
« Voyager Aviation Holdings, LLC

12

Sue E. Gove

President, Excelsior
Advisors, LLC

Age: 63

Independent Director
since 2019

BED BATH & BEYOINIID»

EXPERIENCE

Ms. Gove is the founder of Excelsior Advisors, LLC, a retail consulting and advisory firm,
where she has advised clients on key issues impacting the retail industry since 2014. She
served as a Senior Advisor for Alvarez & Marsal, a global professional services firm, from
March 2017 to March 2019. Prior to her consulting career, Ms. Gove spent more than

30 years in the retail industry where she served in senior financial, operating and
strategic roles, leading to her positions as President and Chief Executive Officer of
Golfsmith International Holdings, Inc. and Chief Operating Officer of Zale Corporation.
In addition, Ms. Gove has served on various public company boards within the retail
industry, providing significant leadership experience and diverse perspectives to our
Board.

EDUCATION
« BBA, Accounting, University of Texas at Austin

PUBLIC BOARD MEMBERSHIPS

« Conn's, Inc.

« IAA, Inc.

« Tailored Brands (until 2020)

« Iconix Brand Group, Inc. (until 2019)
 Logitech International S.A. (until 2018)
« Autozone, Inc. (until 2017)

PRIVATE BOARD MEMBERSHIPS

o The Fresh Market

e Truck Hero, Inc.

SELECT NOT-FOR-PROFIT

» The University of Texas System, Audit Committee



Jeffrey A.
Kirwan

Chairman, Maurices Inc.
Age: 55

Independent Director
since 2019

OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

EXPERIENCE

Mr. Kirwan currently serves as the Chairman of Maurices Incorporated, a specialty
retailer focused on women's value apparel. Previously, he served as the Global President
of the Gap Division of The Gap, Inc., a worldwide clothing and accessories retailer, from
December 2014 to February 2018. He also led the Gap's operations in China from 2011
to 2014. During his tenure with The Gap, Inc., he contributed to significant operational
progress, including strong marketing and customer engagement, increased traffic and
improved sales and digital business. Mr. Kirwan's executive experience in large,
multinational retailers, his knowledge of our customer base as well as his strong
consumer marketing and sales experience is an important asset for our Board.

EDUCATION

« BS, Rhode Island College

» Masters of Science, the University of Maryland University College
PRIVATE BOARD MEMBERSHIPS

« Maurices Inc.

Shelly
Lombard

Private investor,
independent consultant
and public company
director

Age: 62

Independent Director
since 2022

EXPERIENCE

Ms. Lombard currently serves as an independent consultant, focusing on investment
analysis and financial training. She has over 30 years of experience analyzing, valuing,
and investing in companies. Prior to becoming a consultant, she served as Director of
High Yield and Special Situation Research for Britton Hill Capital, a broker dealer
specializing in high yield and special situation bank debt and bonds and value equities,
from 2011 to 2014. Prior to that, she was a high yield and special situation bond analyst
and was also involved in analyzing, managing, and restructuring proprietary
investments for various financial institutions. She was named by NACD as one of its
100 Directorship Honorees for 2021. Ms. Lombard brings strong financial analysis,
investment, capital markets, and public company director experience to our Board.

EDUCATION
« BA, Communications and Government, Simmons University
« MBA, Finance, Columbia University

PUBLIC BOARD MEMBERSHIPS

» INNOVATE Corporation
» Spartacus Acquisition Corporation (until 2021)
« Alaska Communications Systems (until 2021)

2022 proxy statement 13



OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Benjamin
Rosenzwelig

Partner, Privet Fund
Management LLC

Age: 37

Independent Director
since 2022

EXPERIENCE

Mr. Rosenzweig has been a Partner at Privet Fund Management LLC, an investment firm
focused on event-driven, value-oriented investments in small capitalization companies,
since 2008. Prior to that, Mr. Rosenzweig served as an Investment Banking Analyst in
the corporate finance group of Alvarez & Marsal, a global professional services firm,
from 2007 to 2008. During his tenure with Alvarez & Marsal, he advised clients on
multiple M&A transactions, restructurings, capital formation transactions and similar
financial advisory engagements across several industries. He currently serves on
various public company boards, including as Chairman of the Board of Synalloy
Corporation. Mr. Rosenzweig brings significant public company board experience and
financial expertise to our Board.

EDUCATION
« BBA, Finance and Economics, Emory University

PUBLIC BOARD MEMBERSHIPS

» Synalloy Corporation

« PFSweb, Inc.

« Potbelly Corporation (until 2022)
« Cicero, Inc. (until 2020)

« StarTek, Inc. (until 2018)

PRIVATE BOARD MEMBERSHIPS

« Hardinge Inc.

JoshuaE.
Schechter

Private investor and public
company director

Age: 49

Independent Director
since 2019

14  BEDBATH& BEYONID»

EXPERIENCE

Mr. Schechter is a private investor and public company director. He has strong public
company board leadership expertise, previously serving as Chairman of the Board of
SunWorks, Inc., a premier provider of high-performance solar power solutions, and
Chairman of the Board of Support.com, a leading provider of cloud-based software and
services. He spent 13 years in investment services for Steel Partners and its affiliates,
including Managing Director of Steel Partners Ltd. and Co-President, Steel Partners
Japan Asset Management, LP. His significant experience with complex business and
strategic transactions, M&A, corporate governance matters and capital markets,
together with his public company board leadership experience provides valuable insight
to our Board.

EDUCATION

« BBA, University of Texas at Austin
« MPA, Professional Accounting, University of Texas at Austin

PUBLIC BOARD MEMBERSHIPS

« Landec Corp.

« Viad Corp

» Support.com (until 2021)

« SunWorks, Inc. (until 2020)
« Genesco Inc. (until 2019)



Minesh Shah

Chief Operations Officer,

Stitch Fix, Inc.
Age: 48

Independent Director
since 2022

OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

EXPERIENCE

Mr. Shah has served as Chief Operations Officer at Stitch Fix, the world's leading online
shopping experience, since October 2020 and is responsible for the company's
operations and client experiences. He also served as Vice President, Operations at
Stitch Fix from September 2018 to October 2020. Previously, Mr. Shah served as Senior
Director of Delivery Operations at Tesla Motors, Inc. from February 2017 to June 2018.
He has spent most of his career in high growth, consumer-driven companies —focused
on operations, customer experience, omnichannel programs, marketing and digital
retail, including as Vice President of Global eCommerce for Uniglo Co. Ltd. Mr. Shah’s
extensive consumer, supply chain, marketing, technology and operational experience,
as well as his deep knowledge and expertise in retail offer valuable perspective and
oversight to our ongoing transformation.

EDUCATION

» BS, Chemical Engineering, Northwestern University
« MBA, Marketing, Management and Strategy, Northwestern University

Andrea M.
Weiss

Founding Partner,

The O Alliance, LLC;
Chief Executive Officer
and Founder, Retail
Consulting Inc.

Age: 67

Independent Director
since 2019

EXPERIENCE

Ms. Weiss was an early innovator in multi-channel commerce and brings nearly 30 years
of entrepreneurial leadership experience in the retail industry, currently serving as
Founding Partner of The O Alliance, LLC since 2014 and Chief Executive Officer and
Founder of Retail Consulting Inc. since 2002. She is recognized as a pioneer in creating a
seamless customer experience and has been a key player in transforming retail into the
digital space. She also has extensive experience developing high-level business strategy
and tactical execution plans, including implementing turnaround initiatives for leading
brands in the U.S. and Europe. Ms. Weiss was named by NACD as one of the Top 100
Best Public Directors in 2016. Our Board benefits from Ms. Weiss' extensive retail and
transformation experience, as well as her experience serving on public company boards.

EDUCATION

« BFA, Virginia Commonwealth University

« Masters of Administrative Science, The Johns Hopkins University

« Post-Graduate Studies at Harvard Business School and The Kellogg School of
Management at Northwestern University

» NACD Board Leadership Fellow and Directorship Certification

PUBLIC BOARD MEMBERSHIPS

» Cracker Barrel Old Country Store, Inc.
» O'Reilly Automotive, Inc.

» RPT Realty

« Chico's FAS, Inc. (until 2018)

SELECT NOT-FOR-PROFIT

» Delivering Good, Inc., Chair of the Board
« Hampton University Board of Trustees, Vice Chair
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OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

16

Ann Yerger

Advisor, Spencer Stuart
North America Board
Practice

Age: 60

Independent Director
since 2019

BED BATH & BEYOINIID»

EXPERIENCE

Ms. Yerger has dedicated her career to the advancement of corporate governance and
investor protection initiatives. She has held various governance advisory roles, including
her current position as Advisor with Spencer Stuart North America Board Practice, a
leading board consulting firm, which she has held since 2017. She has also served as a
Member of the Grant Thornton Audit Quality Advisory Council since 2019. Previously,
Ms. Yerger served as Executive Director, Center for Board Matters at Ernst & Young LLP
from 2015 to 2017. In addition, she has served as a member of several advisory boards
and committees, including the Investor Advisory Committee of the U.S. Securities and
Exchange Commission and the Nasdaq Listing and Hearing Review Council. She has
been recognized by the International Corporate Governance Network and NACD for her
contributions to investor collaboration and the improvement of corporate governance.
Ms. Yerger's deep corporate governance and shareholder-oriented work provide our
Board with important insight and guidance with respect to our corporate governance
practices and engagement with key stakeholders.

EDUCATION

« BA, Economics, Duke University

* MBA, Tulane University

« CFA charterholder

PRIVATE BOARD MEMBERSHIPS
» Hershey Entertainment and Resorts



OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

how we are selected and evaluated

Directors are elected at each annual meeting to serve until the next annual meeting and until their respective successors
are duly elected and qualified, subject to their earlier death, resignation or removal.

The Board has adopted a policy regarding minimum qualifications for potential directors. These qualifications are
considered by the Board and the Nominating and Corporate Governance Committee, together with further core skills
deemed useful in the context of an assessment of the current needs of the Board. All candidates for election to our Board
must participateinarigorous evaluation process. As part of this process, candidates are required to undergo a third-party
background and conflicts check, complete our director questionnaire, and interview with, at a minimum, members of our
Nominating and Corporate Governance Committee, Independent Chair of the Board, CEO and any external search firm or
advisor engaged on these matters. Shareholders may recommend nominees to the Nominating and Corporate
Governance Committee by submitting the names and supporting information in writing to the Company’s Corporate
Secretary at 650 Liberty Avenue, Union, New Jersey 07083 in accordance with the Company’s Bylaws.

The Nominating and Corporate Governance Committee believes the director nominees possess the experience, skills
and qualifications established by the Corporate Governance Guidelines and necessary to continue the Company's
strategic transformation. In addition, the Company’s Corporate Governance Guidelines limit the number of outside board
memberships of our directors.
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Minimum qualifications to
serve as a director:

v are of high character and
integrity;

v are accomplished in their
respective fields, with superior
credentials and recognition;

v have relevant expertise and
experience upon which to be
able to offer advice and
guidance to management;

v have sufficient time available
to devote to the affairs of the
Company;

v are able to work with the other
members of the Board and
contribute to the success of
the Company;

v can represent the long-term
interests of the Company's
shareholders as a whole; and

v are selected such that the
Board represents a range of
backgrounds, experience,
ages and diversity of gender,
race, and ethnicity.

Additional skills for effective Board
oversight of our strategy, risk and

corporate governance:

)

A D&

@)

Digital/Omni-

channel Experience

Growth/Business
Transformation

International
Experience

Marketing
(including Digital
Marketing)/
Personalization/
Customer
Experience

Operations
Management
Experience

Retail
Industry
Experience

consideration of diversity

=o
o

=

Senior
Leadership
& Strategic
Planning

CEO
Experience
Financial
Literacy/
Expertise
Public Affairs/
Corporate

Governance/
ESG

Public Company
Board Service

Risk
Management

Technology/
Cyber

Applicable legal and
regulatory requirements:

The Nominating and Corporate

Governance Committee also
considers applicable legal and
regulatory requirements that

govern the composition of the
Board, including but not limited to,
Nasdag and SEC requirements
with respect to independence,
diversity, financial literacy and
other matters.

All members of all Committees
are independent

Qualified candidates for membership on the Board will be considered without regard to race, color, creed, religion,
national origin, age, gender identity, sexual orientation or disability. As detailed in our Corporate Governance
Guidelines, the Nominating and Corporate Governance Committee endeavors to include diverse candidates
(including women and candidates who self-identify as either an underrepresented minority or LGBTQ+) in the
qualified pool from which Board candidates are chosen and, when nominated and elected, to consider such directors
forleadership onthe Board and its committees. The Nominating and Corporate Governance Committee reviews and
evaluates each candidate’s character, judgment, skills, 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. The Nominating and Corporate Governance Committee is committed to, and
actively applies, its policy of inclusiveness as a critical component of its board refreshment efforts.
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board refreshment and succession planning

As part of our continuing Board refreshment initiative, the Nominating and Corporate Governance Committee regularly
assesses the current needs of the Board, including throughits oversight of the Board's composition and peer assessment
process as further described under “board self-assessment and board composition & peer assessment processes”
below. This effort is intended to help ensure that directors possess an appropriate mix of skills and experience, including
a balance between new and experienced directors and a further alignment of the attributes of the directors with the
Company's strategic needs, and to help inform the Board's succession planning process.

The Nominating and Corporate Governance Committee also evaluates our director succession planning needs,
including through the consideration of any possible retirements or other departures from the Board and the active
consideration of new director candidates that would best complement the skills and attributes of the existing directors,
and continue to best position the Board to assess, challenge and oversee the Company's long-term strategy. The
Nominatingand Corporate Governance Committee evaluates any candidates against the standards and qualifications set
forth in our Corporate Governance Guidelines as well as other relevant factors, including the candidate’'s potential
contribution to the diversity of the Board.

To assist the Nominating and Corporate Governance Committee in identifying prospective Board nominees when
undertaking a search, the Company may retain an outside search firm. The Nominating and Corporate Governance
Committee also considers candidates suggested by its members, other directors, management and shareholders.

Through this evaluation and assessment process in 2021, the Board, by recommendation from the Nominating and
Corporate Governance Committee, identified the need for representation of additional skills and attributes on our Board.
As a result, the Nominating and Corporate Governance Committee engaged a third-party independent search firm to
assist with the identification of potential candidates, which resulted in the appointment of Minesh Shah on March 1, 2022.
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how we are governed and govern

corporate governance at Bed Bath & Beyond

The Board believes that good corporate governance accompanies and aids the Company's long-term success, and, in
coordination with the Nominating and Corporate Governance Committee, regularly reviews the Company's corporate
governance policies and practices. The Company’'s governance policies and practices, including the Corporate
Governance Guidelines, were most recently updated in fiscal 2021 based upon a comprehensive review against peer and

market leading practices.

Our current corporate governance policies and practices include, among other things:

Practice

Description

accountability to shareholders

ANNUAL
ELECTIONS

All directors are elected annually, which reinforces our Board's accountability to shareholders.

MAJORITY
VOTING
STANDARD

Our Amended and Restated Bylaws provide for a “majority voting” standard in uncontested
director elections. An incumbent director that does not meet the majority voting standard must
promptly offer to resign from the Board.

BOARD
REFRESHMENT

The Board has undergone a complete transformation, with all our directors standing for
re-election appointed within the last four years.

PROXY ACCESS

Our Amended and Restated Bylaws provide that any shareholder or group of up to 20 shareholders
owning 3% or more of the Company's common stock continuously for at least the previous three
years may nominate andinclude in our proxy materials director nominees totalingup to the greater
of 20% of the Board or at least two directors.

SHAREHOLDER
ENGAGEMENT

We are committed to active and ongoing shareholder engagement, including by directors, to
capture investor perspectives. We regularly engage with our shareholders to better understand
their perspectives in a variety of areas, and these discussions ensure the Company'’s interests
remain well-aligned with those of our shareholders.

strong, independent leadership

INDEPENDENCE

A majority of our directors must be independent. Currently, all of our directors other than our CEO
are independent. The Board and its committees hold regular executive sessions of independent
directors, including in conjunction with regular meetings.

INDEPENDENT
CHAIR

We currently have an independent Chair of the Board. If in the future, our CEO is also the Chair of
the Board or the Chair of the Board is otherwise not independent, our Corporate Governance
Guidelines require an independent director to serve as Lead Director.

BOARD
COMMITTEES

The Nominating and Corporate Governance Committee reviews and recommends committee
membership. All of the members of the Audit Committee, People, Culture and Compensation
Committee and Nominating and Corporate Governance Committee are independent directors.
Each of our committees is chaired by an independent director, and each committee has an
extensively detailed charter outlining the committee’s duties and responsibilities, which are
reviewed at least on an annual basis.

BOARD
EDUCATION

Our comprehensive board education program begins with a new director orientation process that
includes individual discussions with the Chair of the Board, the CEO and other senior executives
and visits to one or more stores or other Company facilities. Director education continues at each
Board meeting, through reports and presentations by Company officers and outside experts. The
Boardalso encourages directors to periodically attend appropriate continuing education seminars
or programs.
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Practice

board structure

OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Description

DIVERSITY

Our directors have a diversity of perspectives, backgrounds, ages, genders, races and ethnicities
reflecting the diversity of the Company's loyal customers and dedicated associates. As detailed in
our Corporate Governance Guidelines, the Nominating and Corporate Governance Committee
endeavors to include diverse candidates (including women and candidates who self-identify as
either an underrepresented minority or LGBTQ+) in the qualified pool from which Board
candidates are chosen and, when nominated and elected, to consider such directors for leadership
on the Board and its committees.

DIRECTOR
OVERBOARDING
POLICY

Our CEO and non-executive directors who are employed as the chief executive officer or are
otherwise a "Named Executive Officer" of any public company are expected to serve on no more
than one other public company board. Other directors are expected to serve on no more than
three other public company boards.

SELF- The Board and each of its committees conduct rigorous annual self-assessments.
ASSESSMENTS

BOARD The Board conducts board composition and peer assessments on a biennial basis, which may be
:g';";g:g'o" facilitated by an independent third-party. The last assessment was conducted in fiscal 2020 by an
ASSESSMENTS independent third-party.

RISK OVERSIGHT

The Board and the Audit Committee at least annually review and engage with the Company's
Enterprise Risk Management (ERM) process and monitor both the risk culture and emerging and
current strategic risks.

ESG OVERSIGHT

The Board and the Nominating and Corporate Governance Committee regularly review the
Company's ESG strategies, policies and practices. The Board and the People, Culture and
Compensation Committee regularly review the Company'’s strategies, policies and practices with
respect to people and culture matters, including diversity, equity and inclusion (“"DE&I") policies,
programs and initiatives.

MANAGEMENT
SUCCESSION
PLANNING

The People, Culture and Compensation Committee is responsible for the oversight of regular
management succession planning for the CEO and other executive officers of the Company. The
Nominating and Corporate Governance Committee is responsible for the oversight of emergency
management succession planning.

compensation practices and alignment with shareholders

COMPENSATION
PRACTICES

The People, Culture and Compensation Committee is dedicated to aligning the Company's
executive compensation practices with the long-term strategy of the Company and the
Company's compensation design pillars.

COMPENSATION
RECOUPMENT

The Company has the right to recover cash and equity incentive compensation paid to current and
former officersinabroadrange of covered events, including conduct detrimental to the Company.

ANTI-HEDGING
AND PLEDGING
POLICIES

The Company does not permit our executive officers to hedge the Company's securities and
restricts their ability to pledge the Company's securities.

STOCK
OWNERSHIP
GUIDELINES FOR
OFFICERS AND
DIRECTORS

The Company's stock ownership guidelines contain minimum ownership requirements for
executive officersand directors, which are regularly reviewed and benchmarked against our peers.
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board leadership

As stated in our Corporate Governance Guidelines, the Board's general policy, based on experience, is that the positions
of Chair and Chief Executive Officer (“CEO") should be held by separate persons. Our current independent Chair of the
Boardis Harriet Edelman. As independent Chair of the Board, Ms. Edelman presides at all meetings of the shareholders and
of the Board, and has such powers and performs such other duties required by statute or the Company’'s Amended and
Restated Bylaws and as set forth in the Corporate Governance Guidelines or as the Board may from time to time
determine.

i

\i ng « seek to promote a strong board culture, including the participation of all directors in

X" ! an environment of open dialogue, constructive feedback and effective

0 communication across Board committees and among the Chair, the Board as a
- whole, and with regard to senior management;

Our Corporate Governance Guidelines provide that the independent Chair will:

Harriet Edelman - preside at all meetings of the Board, including executive sessions of the independent
Independent directors;
Chair of the Board

« preside at all meetings of the shareholders;
+ have the authority to call meetings of the Board and of the independent directors;

« determine the agendas, schedule and information sent to the directors for Board
meetings, including to assure sufficient time for discussion of agenda items,
prioritize matters and promote effective information flow and follow-up;

« workwith the applicable committee chairs and Board committees withrespecttothe
annual performance review of the CEO and the Board's self-assessment and board
composition and peer assessment processes;

« act as a liaison between the members of the Board and management; and

« be available for consultation with the Company’s shareholders as appropriate.

Under the Company's Corporate Governance Guidelines, if the Board, upon the recommendation of the Nominating and
Corporate Governance Committee, decides in the future that, given the then current circumstances, combining the
positions of independent Chair and CEO would foster a more effective and efficient Board, or the independent Chair is
otherwise determined by the Board to not be independent, then the independent directors will designate an independent
director to serve as Lead Director. The Lead Director would generally have the duties and responsibilities of the current
independent Chair of the Board, unless otherwise determined by the Board.

director independence BOARD INDEPENDENCE
The Board, upon the recommendation of the Nominating and Corporate @ o o o o
Governance Committee, has determined that all of our directors other than ’ . . . .

Mr. Tritton are "independent directors” under the independence standards set

. ) . Lo 10 Independent, including our Chair
forthin our Corporate Governance Guidelines and Nasdaq Listing Rule 5605(a)(2).

1 Non-independent (CEO)

The Board conducts an annual review of director independence. As part of this review, independence is assessed in both
factand appearance to promote arms-length oversight andis designed to identify relationships and transactions between
a director or theirimmediate family and the Company or members of executive management. In the ordinary course of
business, transactions may occur between the Company and entities with which some of our directors or their family
members are or have been affiliated. In connection with its evaluation of director independence, our Board reviewed such
transactions, and it has determined that these transactions do not impair the independence of the respective director.
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committees of the board of directors " .
e Board has adopted written

The Board has established standing committees to assist with the performance of charters for the Audit, Pfaople,
its responsibilities. These committees are the Audit Committee, the People, Culture and Compensation,

d Nominati dC t
Culture and Compensation Committee and the Nominating and Corporate andominating an_ orporate
Governance Committees. The
Governance Committee.

charters are available in the
Investor Relations section of
the Company's website at
www.bedbathandbeyond.com.*

Allmembers of the Audit, People, Culture and Compensation and Nominating and
Corporate Governance Committees are considered independent pursuant to

applicable SEC and Nasdaq rules, and all members of the People, Culture and Each Committee reviews its
Compensation Committee meet the "outside directors” requirements for charter annually and
purposes of applicable tax law. recommends charter changes

to the Board, as appropriate.

* Web links throughout this document are provided for convenience only. Information from the Bed Bath & Beyond website is not
incorporated by reference into this proxy statement.

audit committee

Fiscal 2021 Meetings: 9
Current Members (allindependent): Joshua E. Schechter*, Chair | Sue E. Gove* | Virginia P. Ruesterholz* | Andrea M. Weiss*
* Audit Committee Financial Experts

The Audit Committee assists the Board by:

« overseeing the Company's accounting and financial reporting processes and the integrity of the Company's quarterly
and annual financial statements;

 reviewingthe Company's earnings announcements, as well as financial information and earnings guidance provided to
analysts and ratings agencies;

« reviewing audits of the Company'’s financial statements;
« overseeing the Company's internal control system and the quality of internal control by management;
» overseeing management's practices to ensure adequate risk management;

« overseeing the Company's corporate compliance program, including compliance with legal and regulatory
requirements and the Company's ethical conduct policy;

« reviewing and overseeing the independent auditor’s qualifications, independence and performance;

» overseeing the performance of the Company's internal audit function;

« overseeing cybersecurity, data privacy, information technology and information protection programs; and

« overseeing procedures for receipt and treatment of complaints received by the Company from its customers,

vendors or associates relating to accounting, internal accounting controls or auditing matters.

The Audit Committee has the authority to engage independent counsel and other advisors.
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people, culture and compensation committee

Fiscal 2021 Meetings: 11
Current Members (allindependent): John E. Fleming, Chair | Jeffrey Kirwan | Ann Yerger

The People, Culture and Compensation Committee assists the Board by:

« considering and determining all matters relating to the compensation of the CEO, the Executive Chair (if applicable)
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;

« administeringand functioningas the Committee thatis 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;

« overseeing the Company's management succession planning for the CEO and other executive officers;

 overseeing the Company's people and culture matters, including associate diversity and inclusion policies, programs
and initiatives; and

» reviewing and reporting to the Board on such other matters as may be appropriately delegated by the Board for the
Committee's consideration.

The People, Culture and Compensation Committee has the authority to engage compensation consultants and
other advisors.

nominating and corporate governance committee

24

Fiscal 2021 Meetings: 17
Current Members (allindependent): Virginia P. Ruesterholz, Chair | Sue E. Gove | Mary A. Winston | Ann Yerger

The Nominating and Corporate Governance Committee assists the Board by:

« reviewing and recommending to the Board changes in certain policies regarding the nomination of directors;
« identifying individuals qualified to become directors;

evaluating and recommending for the Board's selection nominees to fill positions on the Board;

advising the Board with respect to leadership of the Board and the structure and composition of the committees of the
Board;

facilitating the annual assessment of the performance of the Board and its committees;

facilitating a composition and peer assessment review of the Board not less than biennially;

advising and making recommendations to the Board with respect to corporate governance matters, including the
Company's Corporate Governance Guidelines and other corporate governance policies;

» overseeing the Company's ESG strategies, policies and practices; and

« overseeing the Company's emergency management succession planning.

The Nominating and Corporate Governance Committee also has the authority to retain advisors, including third-
party search firms to evaluate or assist in identifying or evaluating potential director nominees.
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management succession planning

While the full Board is responsible for ensuring that the Company engages in robust succession planning discussions for
the CEO position and for ultimately determining who holds such position, the Board has delegated the responsibility for
overseeing succession planning for the CEO and other executive officers to (i) the People, Culture and Compensation
Committee for regular succession planning and (i) the Nominating and Corporate Governance Committee for
emergency succession planning. This oversight responsibility includes periodically reviewing the management
succession planandidentifying potential successors for the CEO. The People, Culture and Compensation Committee and
the Nominating and Corporate Governance Committee periodically report to the Board regarding succession planning
matters. In addition, the CEO periodically reports to the People, Culture and Compensation Committee regarding
succession plans for certain key officers and also makes recommendations to the Board regarding his/her own
succession.

people, culture and compensation committee
interlocks and insider participation

JohnE. Fleming, Jeffrey Kirwan and Ann Yerger served as members of the People, Culture and Compensation Committee
duringfiscal 2021. No director who served on the People, Culture and Compensation Committee during fiscal 2021 was an
officer or associate of the Company or any of its subsidiaries in fiscal 2021 or previously was an officer of the Company.

None of our executive officers currently serve, or in fiscal 2021 has served, as a member of the board or compensation
committee of any entity that has one or more executive officers serving on our Board or the People, Culture and
Compensation Committee.

meetings of the board and committees

Our Board and its committees hold regular meetings each quarter and special meetings when necessary. All incumbent
directors attended at least 75% of the total Board and committee meetings on which he or she served during 2021. All of
our directors who were serving on the day of last year's annual meeting of shareholders attended that meeting. Under our
Corporate Governance Guidelines, absent unusual circumstances, Board members are expected to attend all Board
meetings, all committee meetings on which they serve and our annual meeting of shareholders. Our non-employee
directors, allof whom are currently independent, meet in executive session, without the presence of any corporate officer
or member of management, in conjunction with regular meetings of the Board and its committees.

Number of Meetings in 2021

Board of Directors 9
Audit Committee 9
People, Culture and Compensation Committee 11
Nominating and Corporate Governance Committee 17
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risk oversight

26

We are committed to Board-level risk management. The Board monitors the Company's “tone at the top' and risk
culture and oversees current and emerging strategic risks. Risk management is overseen by the Board and
facilitated through the work of the Board committees which are comprised entirely of independent directors and
provide regular reports to the Board regarding matters reviewed by their committees.

AUDIT COMMITTEE PEOPLE, CULTURE AND NOMINATING
COMPENSATION AND CORPORATE
» Financial reporting COMMITTEE GOVERNANCE

Legal and regulatory
compliance

Operational risk
Cybersecurity and data privacy
Internal controls

Corporate compliance
program

« People and culture matters,
including DE&

Associate talent retention and
development

« Compensation policies and
practices

» Conflicts of interest involving

COMMITTEE

ESG strategy, policies and
practices

» Board composition, emergency
management succession, and
Board and CEO evaluations

« Governance-relatedrisks,

including assessing and
monitoring the effectiveness of
our Corporate Governance
Guidelines

advisors to the compensation
committee

« Management succession
planning for the CEO and other
executive officers

enterprise risk management

The Company employs enterprise risk management ("ERM") practices designed to identify and assess risks to our
business and to develop strategies to mitigate and manage those risks. Our ERM risk assessment and related
reporting involve cross-functional engagement to ensure appropriate prioritization and alignment across the
Company. These activities, which are overseen by the Company'’s Controls, Audit and Risk Services team, were
recently refreshed in 2021. As part of its oversight responsibility, the Board receives reports on the material risks
facing the Company, which are identified through multiple means, including the Company’s ERM process. The Audit
Committee of our Board receives regular reports on the Company's risks, mitigation efforts and related controls to
manage suchrisks. Areas of risk and mitigation efforts reviewed with the Board and its committees in furtherance of
the Board's oversight responsibilities include: economic forces; competition; weather; people and culture risks such
as recruitment and retention, safety, and succession; cybersecurity and data security risks; 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 compliance with a variety of product, labor, social and environmental
standards. The ERM process also informs the more detailed risk factor disclosure in the Company’s Annual Report
on Form 10-K and Quarterly Reports on Form 10-Q filed with the SEC.

Additional details on the Company'’s risks can be found in the Company's Annual Report on Form 10-K for the fiscal
year ended February 26, 2022.
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board self-assessment and board composition & peer
assessment processes

The Board conducts a rigorous annual process to assess effectiveness of the Board and each of its committees. As part
of this process, the Board and each of the committees are required to review and evaluate its performance. The Board has
delegated to the Nominating and Corporate Governance Committee the responsibility to facilitate this self-assessment
and report the results thereof to the Board, using such resources or methods as it determines to be appropriate.

The Board also conducts a board composition review and peer assessment process on a biennial basis, which may be
facilitated by an independent third-party consultant. As part of this process, all Board members are interviewed to
provide input on each director, assess the Board's effectiveness and identify opportunities to further improve
performance. At completion of the evaluation, results are delivered to and reviewed by the Board. The last board
composition review and peer assessment was completed at the end of fiscal 2020.

board education program

The Company and the Board believe that directors should continually update their skills and knowledge in order to
effectively oversee the management of the affairs of the Company. The Board’'s comprehensive board education
program begins with a new director orientation process that includes individual discussions with the Chair of the Board,
the CEO and other senior executives; visits to one or more stores and other Company facilities; and orientation by the
Chief Legal Officer and Corporate Secretary regarding various Company programs and policies. Director education
continues at each Board meeting, through reports and presentations by Company officers and outside experts and
through the sharing of information among directors. Additionally, the Board recognizes the value of independent learning
and keeping abreast of legal and business developments to ensure effective discharge of director duties. In order to
advance these goals, the agenda at various Board meetings includes discussion of key business and governance issues.
The Board also encourages directors to periodically attend appropriate continuing education seminars or programs. The
Company reimburses directors for all reasonable fees and expenses associated with attending such programs, up to
$10,000 per director in any fiscal year.

anti-hedging and anti-pledging policies

Our directors and executive officers are prohibited from engaging in hedging or monetization transactions with respect
to Company securities, including through the use of financial instruments such as prepaid variable forward contracts,
equity swaps, collars, exchange funds, puts, calls, forwards and other derivative instruments, or through the
establishment of a short position in the Company’s securities. In addition, our directors and executive officers are
prohibited from pledging Company securities as collateral for a loan or from holding Company securities in a margin
account, unless they certify to the Company’s Chief Legal Officer their financial capacity to repay the covered loan
without resorting to the pledged securities.
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stock ownership guidelines

As a further measure to align the interests of its non-employee directors with the interests of the Company, the
Company's stock ownership guidelines require all non-employee directors to achieve ownership of Company stock
(inclusive of restricted stock), calculated in total share value, of not less than six times such director’s base annual cash
retainer. In addition, until a non-employee director has achieved the minimum share ownership, such director is required
to hold one hundred percent (100%) of the shares acquired through the vesting of restricted stock received from the
Company. The People, Culture and Compensation Committee evaluates compliance with this policy on an annual basis.
Once a director satisfies the ownership guideline as of a measurement date, they will be considered in compliance
regardless of share price fluctuations or anincrease in the director’s annual cash retainer, as long as their holdings remain
at or above the number of shares held at the time they first met the ownership guideline. These enhanced requirements
reflect the Board's strong commitment to best-in-class governance policies and represent highest standards as
measured against the Company's peers. As of the end of fiscal 2021, all the Company's directors owned shares in excess
of the applicable guideline or were in compliance with the retention requirement described above.

governance guidelines and policies; additional
information

The Investor Relations section of the Company's website contains the following information:

« Corporate Governance Guidelines, including the Company's Policies on Director Nominations and Director
Attendance at the Annual Meeting;

« the Company's Policy of Ethical Standards for Business Conduct that applies to all associates (including all officers) and
members of the Board;

« the Company's Compensation Recoupment Policy that applies to any current or former executive officer (as defined by
the Exchange Act) and such other senior executives who may be deemed subject to the policy by the Board;

« the 2021 ESG Report, reporting on the environmental, social and governance issues most important to our
business; and

+ how shareholders can communicate with the Board.
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environmental, social and governance (ESG)

As Chairs of the Board and the Nominating and Corporate Governance Committee, we believe it is essential that
the Board of Directors is directly engaged in the Company's ESG strategy. This includes providing appropriate
oversight to all aspects of the strategy and ensuring sufficient links to our Company's unique business model,
business plans, investments, and risk management processes.

During 2021, our Company published an enhanced ESG Report for the fiscal year 2020 and established important
short- and long-term targets for the environment, the communities we serve, our associates and customers. Our
ESG strategy embeds important principles and programs across our business — with functional plans, leadership
ownership, metrics and targets. Through this framework, we aspire to be the most responsible partner we can for
our associates, customers, communities, shareholders and planet.

The Board provides oversight to ESG matters in each Board committee and at the full Board level. This includes
monitoring progress on our ESG and DE&I goals and further advancing our strategy through the identification of
additional opportunities. In 2022, the Company tuned objectives first shared in 2021 and enhanced our overall
program.

We look forward to our ESG initiatives further distinguishing our Company, driving success, making a positive
impact on our customers and communities and responding to the interests of all stakeholders.

Sad
'
Y
Harriet Edelman Virginia P. Ruesterholz
Chair of the Board of Directors Chair of the Nominating and

Corporate Governance Committee

our approach to ESG

Aligned with our purpose to make it easy to feel at home, our ESG vision and principles are embedded in all business
activities. Our strategy is made up of three key pillars — People, Community and Planet — focusing on the areas where we
believe we can contribute the most.

People:
create an equitable, inclusive work environment where all associates feel at home and can thrive

Community:
provide a sense of home to the people and communities we serve

Planet:
do our part to protect the planet we callhome

D |

We are committed to a strong governance framework, designed to elevate and embed strong ethical values and
governance throughout the business to enable the ESG strategy. As part of that framework, our Board provides our
Company'’s highest level of oversight for ESG matters. In addition, the Nominating and Corporate Governance
Committee has express authority over our ESG programs, strategies, policies and practices, the People, Culture and
Compensation Committee regularly review the Company's strategies, policies and practices with respect to people and
culture matters, including DE&I and the Audit Committee oversees the Company’'s compliance program and risk
management practices, including sustainability-related risks.

For more information about our Board committee oversight responsibilities, see ""committees of the board of directors."
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ESG highlights

Our ESG journey is only beginning, and we are committed to making continued progress in 2022 and beyond. Our ESG
vision and principles and 2021 progress is highlighted below. For more information on our ESG program and performance,
please review our 2021 ESG Report, which is available on our website at www.bedbathandbeyond.com.

people

We deeply believe our associates are our greatest asset. Being ‘people powered' is a key principle of our multi-year
business transformation strategy. Over the past year, we have made progress onimproving the associate experience,
including:

« implementing 100% paid parental leave at all levels

« conducting an all-associate engagement survey, the results of which will help us continue to improve our work
environment and address associate feedback

creating our Stronger, Together Relief Fund as a resource for associates facing short-term financial hardship in the event
of an unforeseen personal event or natural disaster

hiring our first Senior Vice President and Chief Diversity, Equity & Inclusion Officer responsible for the strategy and
execution of our DE&l commitments

For more information about our people commitments, see “‘compensation, discussion and analysis - people & culture
highlights."

community

Community support is an integral part of our heritage and we have a long-standing tradition of providing aid to
our neighbors in need. We believe a sense of home is critical for the well-being of individuals and communities. In
partnership with local and national non-profits, along with product donations and volunteering, we are working
to advance this sense of home to positively impact communities in need.

Our commitments are supported by our partnerships with two national non-profit organizations, Good360 and
Rebuilding Together, and our thousands of associa