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1-800-FLOWERS.COM, INC.

One Old Country Road
Carle Place, New York 11514

Notice of Annual Meeting of Stockholders
December 12, 2011
The Annual Meeting of Stockholders (the “AahMeeting”) of 1-800-FLOWERS.COM, Inc. (the “Coamy”) will be held at One Old Country Ro:

Carle Place, New York 11514, Fourth Floor ConferéRoem (the “Meeting Place”yn Monday, December 12, 2011 at 9:00 a.m. eastandard time, or any adjournm
thereof, for the following purposes, as more fulssdribed in the Proxy Statement accompanying thtiset

1) To elect three Directors to servelthg 2014 Annual Meeting or until their respectstecessors shall have been duly elected and
qualified;

2) To ratify the appointment of ErnstY®&ung LLP as our independent registered public actiog firm for the fiscal year ending July 1,
2012;

?3) To approve an amendment to the 2088)LTerm Incentive and Share Award Plan, as Amendédrastated on October 22, 2009, to
increase the share reserve by 3,250,000 shares;

(4) Advisory vote on executive compensati

5) Advisory vote on the frequency ofdinb future advisory votes on executive compensatod

(6) To transact such other matters as pnayerly come before the Annual Meeting.

Only stockholders of record at the close of busimes®ctober 13, 2011 will be entitled to notice aofgddo vote at, the Annual Meeting. A list of stoclders
eligible to vote at the Annual Meeting will be awdile for inspection at the Annual Meeting, and fpedod of ten days prior to the Annual Meetingridg regular business
hours at the Meeting Place.

All stockholders are cordially invited ttiend the Annual Meeting in person. Whether orymat expect to attend the Annual Meeting, your preaie is
important. To assure your representation aftiheual Meeting, you are urged to cast your voténssucted in the Notice of Internet Availability Bfoxy Materials, over
the Internet or by telephone as promptly as possitilyou received a copy of the proxy materiglaizil, you may sign, date and mail the proxy darthe envelope
provided. Any stockholder of record attending the@al Meeting may vote in person, even if he ortshevoted over the Internet, by telephone or rethancompleted
proxy card. You may revoke your proxy at any timiempto the Annual Meeting. If you attend the Anniaeting and vote by ballot, your proxy will be réceal
automatically and only your vote at the Annual Megtivill be counted.

By Order of the Board of Directors
/s Gerard M. Gallagher

Gerard M. Gallagher
Corporate Secretary

Carle Place, New York
October 31, 2011

YOUR VOTE IS EXTREMELY IMPORTANT. YOU ARE URGED TO VOTE BY TEIEEHONE OR INTERNET AS PROMPTLY AS POSSIBLE. ALTERNATIVEL
IF YOU RECEIVED A PAPER PROXY CARD BY MAIL, YOU MAY COMPLETESIGN AND RETURN THE PROXY CARD BY MAIL.




1-800-FLOWERS.COM, INC.
PROXY STATEMENT
October 31, 2011

This Proxy Statement is furnished to stockholddrsegord of 1-800-FLOWERS.COM, Inc. (the “Company3 of October 13, 2011 (the “Record Dataf’)
connection with the solicitation of proxies by theasd of Directors of the Company (the “Board of Btes” or the “Board”for use at the Annual Meeting of Stockholc
(the “Annual Meeting”) which will be held at One Old @dry Road, Carle Place, New York 11514, Fourth FIdonference Room (the “Meeting Placedy Monday
December 12, 2011 at 9:00 a.m. eastern standardtiuey adjournment thereof.

In accordance with rules and regulations adoptethbySecurities and Exchange Commission, insteadailing a printed copy of our proxy materials tees
stockholder, we are now furnishing proxy material®tir stockholders on the Internet. If you recdiaeNotice of Internet Availability of Proxy Matersaby mail, you ma
not receive a printed copy of the proxy materidleeothan as described below. Instead, the Nofiteternet Availability of Proxy Materials will instict you as to how yc
may access and review all of the important inforamatontained in the proxy materials. The Noticériérnet Availability of Proxy Materials also instts you as to ho
you may submit your proxy by telephone or overltiternet. If you received a Notice of Internet Aadility of Proxy Materials by mail and did not réee proxy material
by mail and would like to receive a printed copyoofr proxy materials, you should follow the instians for requesting such materials included inNtgice of Interne
Availability of Proxy Materials.

The Securities and Exchange Commisssanlles permit us to deliver a single Notice orafeAnnual Meeting materials to one address shayetvb or more of ot
stockholders. This delivery method is referre@sd'householdingand can result in significant cost savings. Teetallvantage of this opportunity, we have delivenelg
one proxy statement and annual report to multipdelkdolders who share an address, unless we receorgdary instructions from the impacted stockhwdderior to th:
mailing date. We agree to deliver promptly, upoittem or oral request, a separate copy of the NaticAnnual Meeting materials, as requested, to amgkkolder at th
shared address to which a single copy of those dectswas delivered. If you prefer to receive sepacapies of the proxy statement or annual reporitact Broadridc
Financial Solutions, Inc. at 1.800.542.1061 or iiting at Broadridge, Householding Department, 51 Mdes Way, Edgewood, New York 11717. If you are ctiye
stockholder sharing an address with another stodieh@nd wish to receive only one copy of future Begj proxy statements and annual reports for youséhold, plea:
contact Broadridge at the above phone number aeadd

Shares cannot be voted at the Annual Meeting utthesswner is present in person or by proxy. Allgedy executed and unrevoked proxies in the accoyipg
form that are received in time for the Annual Megtwill be voted at the Annual Meeting or any adjouemt thereof in accordance with instructions thereoif no
instructions are given, will be voted “FOR” the elentof the named nominees as Directors of the Comp&OR” the ratification of the appointment of Etr& Young
LLP, as the Company’s independent registered paigliounting firm, for the fiscal year ending Jul)2012, “FOR” the approval of an amendment to th@320ong Term
Incentive and Share Award Plan, as Amended and RdstatOctober 22, 2009, to increase the shareveebgr3,250,000 shares, “FOR” the approval of trecative
compensation and “THREE YEARSHith respect to the frequency of future advisoryegabn executive compensation; and will be votedaoalance with the discretion
the person appointed as proxy with respect to attegters which may properly come before the Annuattihg. Any person giving a proxy may revoke it bytien notice
to the Company at any time prior to the exercisthefproxy. In addition, although mere attendaatde Annual Meeting will not revoke the proxy tackholder who
attends the Annual Meeting may withdraw his or hexprand vote in person. Abstentions and brokervates will be counted for purposes of determinirgy thesence or
absence of a quorum for the transaction of busiae®e Annual Meeting. Abstentions will be countethbulations of the votes cast on each of thegsals presented at
the Annual Meeting, whereas broker non-votes willlmtounted for purposes of determining whetheoagsal has been approved.




The Annual Report of the Company (which does nanfarpart of the proxy solicitation materials) isntgemade available on www.proxyvote.camncurrently
herewith to stockholders.

The mailing address of the principal executiveagffof the Company is One Old Country Road, Suite 8@0le Place, New York 11514. It is anticipatedt ttne
Notice of Internet Availability of Proxy Materials fgst being sent to stockholders on or about Oat@ie 2011. The proxy statement and form of pnmgting to the 201
Annual Meeting is first being made available to ktasiders on or about October 31, 2011.

VOTING SECURITIES
The Company has two classes of voting securitmseid and outstanding, its Class A common stockyg@lae $0.01 per share (the “Class A Common Stogkty,
its Class B common stock, par value $0.01 per stiaee“Class B Common Stock”, and together with @ass A Common Stock, the “Common Stockiich generall
vote together as a single class on all mattersepted to the stockholders for their vote or appkoyd the Annual Meeting, each stockholder of recat the close
business on October 13, 2011 of Class A Common Stiltke entitled to one vote for each share of €lasCommon Stock owned on that date as to eactenattsente
at the Annual Meeting and each stockholder of mk@drthe close of business on October 13, 2011 as<CB Common Stock will be entitled to ten votesdach share
Class B Common Stock owned on that date as to eattempresented at the Annual Meeting. On Octobe2@31, 27,471,639 shares of Class A Common Stod
36,858,465hares of Class B Common Stock were outstandingst/Afl stockholders eligible to vote at the Anndgeting will be available for inspection at the Al
Meeting, and for a period of ten days prior to Amual Meeting, during regular business hours aMbketing Place.
METHODS OF VOTING
Stockholders can vote in person at the Annual Mgedirby proxy. There are three ways to vote bxpro
. By Telephone -- You can vote by telephone byrglli 1.800.690.6903
. By Internet -- You can vote over the Internet atvww.proxyvote.corhy following the instructions on the proxy  card; or

. By Mail -- If you received your proxy materialg ail, you can vote by mail by signing, dating amdiling the enclosed proxy card.

Telephone and Internet voting facilities for stoakters of record will be available 24 hours a dag will close at 11:59 p.m. (EDT) on December 11,1201




PROPOSAL 1

ELECTION OF DIRECTORS

Unless otherwise directed, the persons appointdteim¢companying form of proxy intend to vote atAmaual Meeting “FOR'the election of the nominees nar
below as Class Il Directors of the Company to eamtil the 2014 Annual Meeting or until their sussers are duly elected and qualified. If any namaiis unable to be
candidate when the election takes place, the shaepessented by valid proxies will be voted in fagbthe remaining nominees. The Board of Directimes not current
anticipate that any of the nominees will be unablbe a candidate for election.

Pursuant to the ComparsyThird Amended and Restated Certificate of Incapon, the Board of Directors has been divided thtee classes, denominated Cla
Class Il and Class lll, with members of each classling office for staggered thrgear terms or until their respective successorslatg elected and qualified. The Bo
of Directors currently consists of eight membebseé of whom are Class Il Directors and each of whtesm expires at the Annual Meeting. Each of sGtdss I
Directors is a nominee for election.  The noménfee Class Il Directors are Messrs. James F. MoC@hristopher G. McCann and Larry Zarin. ThesSlaDirectors ai
Messrs. Lawrence Calcano, James Cannavino aneéy&frWalker, whose terms expire at the 2012 Annusgtiig. The Class Il Directors are Messrs. Jol@odefry, Ji
and Leonard J. Elmore, whose terms expire at ti8 2hnual Meeting. At each Annual Meeting, the sgesoes to the Directors whose terms have expiredlacted t
serve from the time of their election and qualifica until the third Annual Meeting following theiteztion or until a successor has been duly eleatetiqualified. Th
Company’s Third Amended and Restated Certificat@odrporation authorizes the removal of Directordencertain circumstances.

The affirmative vote of a plurality of the Compasyutstanding common stock present in person @rdoyy at the Annual Meeting is required to electrtbeninee:
for Directors.

Information Regarding Nominees for Election as Diretors (Class Il Directors)

The following information with respect to the pripal occupation or employment, other affiliationsl dnusiness experience of each of the three nomoheasy the
last five years has been furnished to the Compgrsubh nominee.

James F. McCannage 60, is the founder of the Company and hagdeas the CompangChairman of the Board and Chief Executive Offgiece inception. M
McCann has been in the floral industry since 1978mie began a retail chain of flower shops in thee Merk metropolitan area. Mr. McCann is a membethef Board ¢
Directors of Willis Holdings Group and serves as anber of it's Compensation Committee. James F. MoGsithe brother of Christopher G. McCann, a Direatud th
President of the Company.

As the Company’s Chairman of the Board and Chiefchtiee Officer since inception Mr. J. McCann brirtgsthe Board his deep understanding of the Comigany
strategic business goals and extensive experiertbebath Company and industry-specific opportunitiesl challenges. Mr. J. McCasrcurrent and prior service on ot
public company boards of directors and their Corspgan Committees provide the Board with valuablerbéevel experience. We believe these experie
qualifications, attributes and skills qualify himgerve as a member of our Board of Directors.




Christopher G. McCannage 50, has been the Company’s President simter8eer 2000 and prior to that had served as timep@nys Senior Vice President &
has been President of the Consumer Floral Brarw sinly, 2010. Mr. McCann has been a Directohef@ompany since inception. Mr. McCann is a menalb¢ne Boar
of Trustees of Marist College. Mr. C. McCann wasnamber of the Board of Directors for Bluefly, Iftom 2005 until 2008 and Neoware, Inc. from 1998 |
2007. Christopher G. McCann is the brother of JameéMcCann, the Company’s Chairman of the Boadi@mief Executive Officer.

Due to Mr. C. McCann'’s various positions within then@pany over the course of 20+ years, he bringse¢dbard a unique insight into the dayei@y operations
the Company and its subsidiaries as well as itgegjic vision. In addition, his prior service other public company boards of directors provide Board with valuabl
board-level experience. We believe these expezmrgualifications, attributes and skills qualifyntto serve as a member of our Board of Directors.

Larry Zarin, age 57, has been a director of the Company $itaxeh 2009. Mr. Zarin is Senior Vice President &tdef Marketing Officer for Express Scripts
Fortune 500 company whose goal is to make the upeestription drugs safer and more affordable. kteep Express Scripts in 1996 as president of ExpBesipts Visior
a subsidiary. He remained with the subsidiary uhgl sale of the company in 1998, when he theregbihe Express Scripts parent company. Duringemsre at Expre
Scripts, he has taken a leading role in the sufidd@sgegration of the compang’numerous major acquisitions, including ValueRx,dbsfied Pharmaceutical Services, N
CuraScript and Priority Healthcare. Before jointpress Scripts Vision, Mr. Zarin headed a St. Laaissulting firm. Mr. Zarin is also a Director ahral not-forprofit
organizations.

Mr. Zarin has extensive product and brand markedimg) business leadership skills from his care&ixptess Scripts. He also has experience overseaihg
integrating merger and acquisition transactiorenagxecutive level. We believe these experierpesifications, attributes and skills qualify himgerve as a member of |
Board of Directors.

Unless otherwise instructed, the proxy holders witevthe proxies received by them “FOR” the electibthe Class Il directors.

THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR THE ELEION OF MESSRS. J. McCANN, C. McCANN AND ZARIN AS CLASS llI
DIRECTORS TO SERVE IN SUCH CAPACITY UNTIL THE 2014 ANNUAL MHEENG.

INFORMATION REGARDING DIRECTORS WHO ARE NOT NOMINEES FOR ELE[ON AT THIS ANNUAL MEETING

The following information with respect to the prinalpoccupation or employment, other affiliations amgsiness experience during the last five yearsaat
Director who is not a nominee for election at thimdial Meeting has been furnished to the Comparsuioi Director.

Lawrence Calcang age 48, has been a Director of the Company sieoefber 2007. Mr. Calcano is the Chairman andf@ecutive Officer of Bite Tech, In
a technology company devoted to improving humarfop@ance and optimal health through the creatiodrafyfree performance mouthwear, since January, 2010wé{
the founder and Chief Executive Officer of Calcarepital Advisors, Inc., an advisory and investmenmnffocusing on the broad technology industry, dithéd in Jun
2007 until January 2010. From 1990 to June 2007, G&lcano was employed by Goldman, Sachs & Co, nexsintly serving as the co-head of the fgn@Globa
Technology Banking Group from 2002 until June 200@ as the C&OO of that group from 1997 to 2002. Mr. Calcano weeviously a Director of the Company fr
July 1999 to December 2003.

Mr. Calcano’s knowledge of the technology industnd investment and transactional experience aalbs$ the subsectors of technology, including software,
internet, communications equipment, service anda@muctors, having worked on many transactions wigtii of these sectors provides the Board with alle knowledg
and insight in the areas ofcemmerce and technology as well as operational eper gained in his executive level positions atdBwn, Sachs & Co. We believe th
experiences, qualifications, attributes and skjilalify him to serve as a member of our Board a&EXors.

James Cannavinpage 67, has been a Director of the Company siage 2007. Mr. Cannavino has been Chairman dBtiaed of Direct Insite since 2000 and
appointed Chief Executive Officer in December 2002rect Insite is a global provider of financial gy chain automation across procure-to-pay andreiaeash busine
processes. From September 1997 through April 2880was elected noexecutive Chairman of Softworks, Inc. (a wholly owrgubsidiary of Direct Insite, forme
Computer Concepts), which went public and was latéd &0 EMC. Mr. Cannavino was also the Chief Exaeu Officer and Chairman of the Board of Directarf
Cybersafe, Inc., a company specializing in netwsekurity. Prior to Cybersafe, Mr. Cannavino wasdias President and Chief Operating Officer of P&yaitem
Corporation. In 1996 he was elected to serve asfExecutive Officer through July 1997. Mr. Canmavpresently serves on the Boards of the NatiQadter for Missin
and Exploited Children and The International CefemMissing and Exploited Children. He is the imdiate past chairman of the Board of Marist CollegBoughkeepsi
New York and continues to serve on that bo

Prior to Perot Systems, Mr. Cannavino worked at IBMa career that spanned thirty years beginning9ié3. Mr. Cannaving’ numerous years of experienc
executive level positions in the technology indygbrovides the Board with a wealth of valuable ihsignd knowledge regarding business strategy, tipeseh anc
management experience in the technology industfg. believe these experiences, qualifications, batteis and skills qualify him to serve as a membesus Board o
Directors.

John J. Conefry, Jr, age 67, has been a Director of the Company huteber 2002. Mr. Conefry is Vice Chairman of theaBbof Directors of Astoria Financ
Corporation and its whollpwned subsidiary, Astoria Federal Savings, sinceeseiper 1998. He formerly served as the ChairmamefBtoard and CEO of Long Isle
Bancorp and The Long Island Savings Bank from Seper 1993 until September 1998. Prior thereto, Ghmefry was a Senior Vice President of Merrill Liin®ierce
Fenner & Smith, Inc., where he served in varioymciies, including Chief Financial Officer. Mro@efry was a partner in the public accounting fohiDeloitte & Touche
LLP (formerly, Deloitte Haskins & Sells). Mr. Comgfserves on the board of Wheel Chair Charities,, lamong others.

As a result of Mr. Conefrg professional experience, Vice Chairman positioAstbria and tenure on our Board of Directors, havjgtes the Board with financ
expertise, experience in risk management and eixecotanagerial experience. Mr. Conefry qualifissaa audit committee financial expert and is firalhc sophisticate
within the meaning of the NASDAQ Stock Market Rulese Yélieve these experiences, qualifications, atte# and skills qualify him to serve as a membeyuwfBoard c
Directors.

Leonard J. EImore age 59, has been a Director of the Company sinteb@&c2002. Mr. EImore has been the Chief Exeeubificer of iHoops, the official you
basketball initiative of the NCAA and NBA since May)1® and served as a Board Member from its inceptidpril, 2009 until May, 2010. Prior to joiningdbops, he we
a Partner with the law firm of Dreier LLP in its New oCity headquarters from September 2008 until &aty 2009. Prior to his employment with Dreier LLd
September, 2008, Mr. EImore served as Senior Cowite Dewey & LeBoeuf from October 2004 until MarcB@B. Prior thereto, Mr. EImore served as the Pesgid
Test University, a leading provider of internetideted learning solutions for pesllege students, from 2001 to 2003. Mr. Elmore berved on the Board of Director:
Lee Enterprises, Inc. since February, 2007 andriently a member of their Audit Committee. Mr. Blra continues to fulfill his commitment to publiersice as a Trust:
on the University of Maryland Board of Trustees, andommissioner on the John and James L. Knightdadion's Knight Commission on Intercollegiate Atlidst




Mr. Elmore’s career has spanned many different sectors frenditterse public service sectors to law firm exgreee. He provides the Board a wealth of bus
strategy, operational and management experienceb&leve these experiences, qualifications, attebuand skills qualify him to serve as a membepwf Board o
Directors.

Jeffrey C. Walker age 56, has been a Director of the Company d$tebeuary 1995. Immediately prior to his retiremenbDecember 2007, Mr. Walker servec
the Chairman of CCMP Capital Advisors, LLC, a ptevaquity firm, from August 2006. Prior thereto drmin 1988 he was the Managing Partner of JPMorgatnérs, th
private equity group of J.P. Morgan Chase & Co. ardeneral Partner thereof from 1984. He was aldoeachairman of J.P. Morgan Chase & Co. Mr. Walkas thi
Chairman of Millennium Promise, a nqmefit organization dedicated to ending extremegutyy hunger and disease until September 2011is lderrently an Executive
Residence at the Harvard Business School. Mr. @/atkalso a Director of several private companies.

Mr. Walker has extensive financial expertise, coap® governance and risk management experiencénasiextensive experience with the strategic andatipea
challenges of leading a company and a division giohal company. We believe these experiencealjfmpations, attributes and skills qualify him serve as a member
our Board of Directors.

Board Leadership Structure

Mr. J. McCann serves as both our Chairman of ther@and our Chief Executive Officer. The Board hagolicy that requires the combination or separatf the
roles of Chairman and Chief Executive Officer. Aisttime, the Board believes that Mr. J. McCanthis director best suited to serve as ChairmanefBbard. As th
founder of the Company, he is most familiar witle tBompanys business and industry. He is uniquely situateiti¢atify strategic priorities and to lead the Bibam
discussions regarding strategy and business plgrarid operations. The Board believes that Mr. dC&hns dual role allows for a unified leadership and ction for the
Board and the Compars/executive management team. In addition, hisiceion other public company boards of directors hedt Compensation Committees provide
Board with valuable board-level experience. The Camypdoes not currently have a lead independenttdire

Board Oversight of Risk Management

The Board of Directors, as a whole and through dtsroittees, oversees the Compangisk management process, including operatioimantial, legal, strategi
marketing and brand reputation risks. The Auditm@uttee assists the Board in the oversight of ek management process. In addition, the Boarduisled b
management presentations at Board meetings anagtiwat the fiscal year that serve to provide vigibto the Board about the identification, evaloatand management
risks the Company is facing as well as how to miégatch risks.




Information about the Board and its Committees

Each of our Directors, other than Messrs. Jamé&4ciEann and Christopher G. McCann, qualifies asiadependent directords defined under the published lis
requirements of the NASDAQ Stock Market. The NASDAQ petedence definition includes a series of objectdsts. For example, an independent director maye
employed by us and may not engage in certain tgpdmisiness dealings with the Company. In addites further required by NASDAQ rules, the Board haslem:
subjective determination as to each independergciir that no relationship exists which, in thenogm of the Board, would interfere with the exercifeindependel
judgment in carrying out the responsibilities ob&ector. In making these determinations, the Baardewed and discussed information provided byDRirectors and k
the Company with regard to each Director’s busineskpersonal activities as they may relate to thengany and the Comparsymanagement. In addition, as require
NASDAQ rules, the Board determined that the membetseoAudit Committee each qualify “independent'under special standards established by NASDAQ and &
Securities and Exchange Commission (the “Commi8gifom members of audit committees. The Board dog¢shawve a formal policy with respect to diversityheTBoari
and Nominating and Corporate Governance Committéievieethat it is critical for the Directors to havarying points of view, with a broad spectrum opesience
education, skills, backgrounds professional areldXperience that when viewed as the collective grpiqvide an ample blend of perspectives to allogvBoard to fulfil
its duties to the long-term interests of the Conyfmshareholders.

The table below provides current membership andingeaformation for each of the Board committeesFiscal 2011.

Current Membership:

Audit Nominating and CorporateéSecondary Compensation
Directors Committee Compensation Committe Governance Committe Committee
James F. McCan X
Christopher G. McCan
Jeffrey C. Walker
X X*
Lawrence Calcano
X X
John J. Conefry, Jr.
X* X
Leonard J. Elmore
X*
James Cannavino
Larry Zarin X
X
Total Meetings in Fiscal 2011 3
5 1 1

* Committee Chairpersc
Audit Committee

The Audit Committee of the Board of Directors repax the Board regarding the appointment of the @amy’s independent registered public accountants
scope and results of its annual audits, compliamite accounting and financial policies and manageiseprocedures and policies relative to the adequhapterna
accounting controls. The CompasyBoard of Directors adopted a written charter lier Audit Committee in January 2000, as amended irusw@?003, which outlines t
responsibilities of the Audit Committee. A currenpy of the charter of the Audit Committee is avaléeon our website located atvw.1800flowers.comnder the Investi
Relations section of the website.

Each member of the Audit Committee is “financialitedate” as required by NASDAQ rules. The Audit Committee afsdudes at least one member, Jofr
Conefry, Jr., who was determined by the Board to rteetqualifications of an “audit committee finardoéxpert” in accordance with commission rules and to mee
qualifications of “financial sophisticationih accordance with NASDAQ rules. Stockholders shouldesstand that these designations related to ouit A@mmittes
members’experience and understanding with respect to ceatedounting and auditing matters and do not imppss any of them any duties, obligations or lisib# tha
are greater than those generally imposed on a nreofitee Audit Committee or of the Board.

Compensation Committee

The Compensation Committee of the Board of DireceEstablishes the Compasytompensation philosophy and makes a final detetion on all forms ¢
compensation to be provided to the Company’s Sedt®Executive Officers (“Executive Officersiicluding base salary and the provisions of theriipeSuccess Progre
under which annual incentive compensation may bedeauarin addition, the Compensation Committee adt@rs the Compang’2003 Long Term Incentive and Sk
Award Plan (“2003 Plan"under which option grants, stock appreciation righestricted awards, performance awards and equitydawaay be made to Directors, offic
employees of, and consultants to, the Company tndubsidiaries. See “Named Executive Officer Corspon—Compensation Discussion and AnalysBharing
Success Program and Long-Term Incentive Equity Aaé&r@he Board of Directors has authorized a Secgn@ammittee of the Compensation Committee (tBecondar
Committee”), which consists of Mr. James F. McCanalso review awards for all of the Compagmployees, other than its Executive Officers. Tenpensatic
Committee also makes recommendations to the Bdaldrectors regarding Director's compensation. Tmmpanys Board of Directors adopted a written charter f&
Compensation Committee in June 2003, which outlthegesponsibilities of the Compensation Committa#.of the members of the Compassycompensation committ
are independent directors and have never been gegd®f the Company. A current copy of the chartéhe Compensation Committee is available on oy site locate
atwww.1800flowers.comnder the Investor Relations section of the website

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committeesisonsible for the oversight of the evaluatiothef Board of Directors, including its size and cosition:
it reviews and reassesses the adequacy of corpguagFnance guidelines and practices and developsemommends to the Board the Compangorporate governar
guidelines and practices; and identifies and evatuadividuals qualified to become Board memberd ecommends to the Board, Director nominees fectiein and re-
election. The Nominating and Corporate Governg®ommittee will consider recommendations for prospechtominees for the Board from other members efBloard
management and others, including Stockholders,naay employ third-party search firms. The Compargbard of Directors adopted a written charter fa Wominatini
and Corporate Governance Committee in June 2003 hwhitlines the responsibilities of the Committéecurrent copy of the charter of the Nominating &watporat
Governance Committee is available on our websitetémtatvww.1800flowers.comnder the Investor Relations section of the website




Compensation Committee Interlocks and Insider Partigpation

No interlocking relationships exist between the BloafrDirectors or the Compensation Committee aedBbard of Directors or the compensation committegny
other company, nor has any such interlocking retetiip existed in the past. No member of the Comsgatan Committee was an officer or employee of tbenffany at any
time during Fiscal 2011.

Communication with Board of Directors

The Nominating and Corporate Governance Committebgbalf of the Board, reviews letters from stockieos concerning the Company’s Annual Meeting of
Stockholders and governance process, includingwegendations of director candidates, and makes newardations to the Board based on such
communications. Stockholders can send communitatio the Board and to the non-management Direbtorsail in care of the Corporate Secretary at OneQidntry
Road, Suite 500, Carle Place, NY 11514, AttentiGerard M. Gallagher, and should specify the intenéeipient or recipients. All such communicatiooher than
unsolicited commercial solicitations or communioas will be forwarded to the appropriate DirectoDirmectors for review. Any such unsolicited commaleiolicitation or
communication not forwarded to the appropriate Doeot Directors will be available to any non-managetrDirector who wishes to review it.

Attendance at Meetings

During Fiscal 2011, the Board of Directors held fmeetings and acted by unanimous written consefiuwmoccasions. During Fiscal 2011, all incumbent
Directors attended at least 7 of the meetings of the Board of Directors andniteetings held by all committees of the Board of Wwthitey were a member. We expect
Messrs. J. McCann and C. McCann, and no othertdirgdo attend the Annual Meeting; Messrs. J. MeCand C. McCann, and no other directors, attefaltd/ear's
Annual Meeting of the Stockholders.

Section 16(a) Beneficial Ownership Reporting Compliare

Section 16(a) of the Securities Exchange Adt9#4 (“Exchange Act”) requires our Executive Offeand Directors, and persons who own more than 1086 of
registered class of our equity securities, toriports of ownership and changes in ownership wghdbmmission. Executive Officers, Directors, andatgethan 10%
stockholders are required by Commission regulatiorfarnish us with copies of all reports they filersuant to Section 16(a).

Based on a review of the copies of such refortéshed to us, we believe that all Section 16y requirements applicable to our Executive ©#fis, Directors
and greater than 10% stockholders have been sdtisfith the exception of the following inadverteatel filings. Each of our Section 16 officers filedate Form 4 on
October 28, 2011 relating to restricted shares af@on Stock which were subject to performance critiidga were determined to have been met on August(®0, and
were inadvertently not previously reported. The awdod NEOs were disclosed in our proxy. Such restlisteares were also subject to time vesting whiatewdaly
reported in previously filed Form 4s. One-thirdioé shares vested on October 26, 2011, one-thg#doreOctober 26, 2012 and one-third vest on Octd6e2013, except
that certain shares owned by Mr. C. McCann vesbhatver an eight year period with one-eighth offsgbares having vested on October 26, 2011. Fomilkalso be
filed for Messrs. J. McCann, C. McCann, Shea, Baitllance and Bozzo relating to shares of CommockSthich the Company is required to withhold on vlesting date
at the then market value to pay the taxes for shahes of Common Stock that were inadvertently retipusly reportedin addition, Mr. J. McCann failed to report on F
5 (i) a gift on December 28, 2010 of an interest flamily limited partnership to a trust establidiier the benefit of his granddaughter represerié@44 shares of Class B
Common Stock, and (i) a distribution on May 1312Grom a grantor retained annuity trust of 2,088,8hares of Class B Common Stock to trusts esteddifor the benes
of his children.

Compensation of Directors

In fiscal 2011, which ended on July 3, 2011, norplayee members of the Company's Board of Direatxsived the following compensation:

* An annual retainer of $30,000 paid to Board Memlsgrshe date of the Annual Meeting. The retainerfifical 2011 increased from $12,50(
fiscal 2010, coinciding with the elimination, effa with the 2010 Annual Meeting, of the per meefieg described belov
* A per meeting fee (Board or Committee) of $2,500dersonal attendance, and a per meeting fee (BoaBbmmittee) of $1,000 for telepho

attendance, excluding Committee meetings held erséime day as a meeting of the full Board. Thememsting fee was eliminated effective on
date of the 2010 Annual Meeting, coinciding with gm@nge in the annual retain

* An annual retainer of $5,000 for each Boardn@dttee Chairperson, except for the Audit Commitiairperson who receives an annual retainer
of $10,000. These retainers are paid on the dateedAnnual Meeting
* An annual restricted stock award of the Company's<Chka Common Stock, granted on the date of the Ankleeting, equal to the value

$20,000. The actual number of shares shall be méted by the closing price of the shares on the dathe Annual Meeting. These shares
ratably over a three-year period, with ahéd of the award vesting on each of the annivegrdgates of the Annual Meeting subsequent to that
date. Prior to the 2010 Annual Meeting, nremployee members received an annual award of 1@p06ns, or, in lieu thereof, the equival
number of restricted stock awards based upon a¥ratio between options and restricted stock awadsh options and shares, which v
granted on the date of the Annual Meeting, vestedediately.




The following table includes information about comsgation paid to our non-employee directors forfibeal year ended July 3, 2011:

Change ir
Pension
Fees Value and
Annual Committec Committec  Earned Stock Option Non-Equity ~ Nonqualified
Cash Meeting  Chairman or Paidir Awards Awards Incentive Pla Deferred All Other
Retaine Fees Fees Cash (1, ) 3 Compensatic Compensatic Compensatic Total
Director (%) (%) ($) ($) ($) (%) (%) Earnings ($ (%) ($)
Lawrence Calcan 30,00( 5,00( 0 35,00( 20,00( C 0 0 0 55,00(
James Cannavir 30,00( 3,50( 0 33,50( 20,00( C 0 0 0 53,50(
John J. Conefry, J 30,00( 6,50( 10,00( 46,50( 20,00( 0 0 0 0 66,50(
Leonard J. EImor 30,00( 3,50( 5,00( 38,50( 20,00( 0 0 0 0 58,50(
Jan L. Murley (4 0 2,50( 0 2,50( 0 0 0 0 0 2,50(
Jeffrey C. Walker 30,00( 7,50( 5,00( 42,50( 20,00( 0 0 0 0 62,50(
Larry Zarin 30,00( 3,50( 0 33,50( 20,00( 0 0 0 0 53,50(
2) Total Fees Earned or Paid in Cash combines the mismauthe three preceding colum
2) Stock awards reflect the aggregate grant datevédire of restricted stock awards computed in acecarelavith Financial Accounting Standards Board Accimg

Standards Codification Topic 718, “CompensationSteck Compensation." The aggregate grant datevidive for restricted stock awards is calculate
multiplying the number of restricted stock awargishe closing market price of the Common Stocktendate the restricted stock awards are creditaddtoectors
account. These award fair values have been detediiased on the assumptions set forth in NoteStdck Based Compensation” in the Notes to the Cteget
Financial Statements in the Company's Annual Repofform 10K for the fiscal year ended July 3, 2011. On the d&teach Annual Meeting, each Indepen
Director shall receive shares of the Company's Gda€ommon Stock equal to a value of $20,000. Theaaiumber of shares shall be determined by thsirg
price of the shares on the date of the Annual Mggtihe Grant Date). These shares vest ratablyatimee-year period, with orikird of the award vesting on et

of the anniversary dates of the Annual Meeting subset to the Grant Dat

3) No stock options were granted in fiscal 20

As of July 3, 2011, each non-employee direcftdhe Company held the following aggregate numbbeption awards and unvested stock awards:

Unvestec Option
Stock Awards

Name Awards (#) Outstanding (#
Lawrence Calcan 9,662 40,00(
James Cannavir 9,662 30,00(
John J. Conefry, J 9,662 55,00(
Leonard J. Elmor 9,66: 75,00(
Jan L. Murley (4, - -
Jeffrey C. Walke 9,662 20,00(
Larry Zarin 9,662 10,00(
4) Ms. Murley's term concluded at the 2010 Annual Meet
(5) Compensation information on James F. McCarhGhristopher G. McCann, who are Directors, as welhxascutive Officers of the Company, is containedarnd

the section title Executive Compensation and Other Informe—Summary Compensation Ta”




EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following individuals were serving as Execut®ficers of the Company on October 13, 2011:

Name Age Position with the Compar
James F. McCann 60 Chairman of the Board and Chief Executive Offi
Christopher G. McCann 50 Director and President-80(-Flowers.com, Inc. and President, Consumer Floral &
William E. Shea 52 Senior Vice President, Treasurer, Chief Financialof
Gerard M. Gallagher 58 General Counsel, Senior Vice President of Businetaraf Corporate Secreta
Stephen J. Bozzo 56 Senior Vice President and Chief Information Offi
David Taiclet 48 President, Gourmet Food & Gift Baskets
Mark L. Nance 61 President, BloomNet

Information Concerning Executive Officers Who Are NotDirectors

William E. Shea has been our Senior Vice Presideegsurer and Chief Financial Officer since Septer@B80. Before holding his current position, Mhed wa
our Vice President of Finance and Corporate Comtralfter joining us in April 1996. From 1980 urjtiining us, Mr. Shea was a certified public accanhtwith Ernst ¢
Young LLP.

Gerard M. Gallagher has been our General CounseipiSéite President of Business Affairs and Corpor@éretary since August 1999 and has been pro
legal services to the Company since its inceptidin. Gallagher is the founder and a managing paitnére law firm of Gallagher, Walker, Bianco andg$thras, LLP bas
in Mineola, New York, specializing in corporateiddtion and intellectual property matters since39®r. Gallagher is duly admitted to practice refthe New York Sta
Courts and the United States District Courts of ibthEastern District and Southern District of NewRYor

Stephen J. Bozzo has been our Senior Vice Presi@émef Information Officer since May 2007. Prior jmining the Company, Mr. Bozzo served as C
Information Officer for the International Division dfietLife Insurance Company from 2001. Mr. Boztusiness background includes senior executivitignus at Bee
Stearns Inc. as Managing Director Principle, AIG asi& Vice President Telecommunications and Tech@eavices and Chase Manhattan Bank, where he wasrSéce
President Global Telecommunications.

David Taiclet has been our President of Gourmet R@adift Baskets since October 2008 and prior to tbatved as Chief Executive Officer of Fannie |
Confections Brands, Inc. from May 2006, upon ouyuésition of the Company. Prior thereto and comanam in 1995, Mr. Taiclet was a desunder of a business t
ultimately became known as Fannie May ConfectionanBs, Inc. (formerly Alpine Confections, Inc), a thbranded and multthannel retailer, manufacturer, i
distributor of confectionery and specialty food gwots. From May 1991 to January 1995, Mr. Taisketved in a variety of management positions withg@ladnc.,
including in the Strategy and Business Developn@moup. Cargill, Inc. is an international markefagcessor and distributor of food, financial andustrial products. M
Taiclet also served four years of active duty i thS. Army, attaining the rank of Captain.




Mark L. Nance has been President of BloomNet sinceusu@006. Before holding his current position, Miance was a Senior Vice President, Sales
Marketing for BloomNet after joining us in Decemi2804. Before joining us, Mr. Nance was an Executliee President and General Manager with TeleflotaC from
November 2000 until June 2004 and held various séenel positions at American Floral Services, linom 1983 to 200C

Compensation Discussion and Analysis
Compensation Philosophy and Objectives

This section discusses compensation to our Namedufixe Officers, which consist of our Chief ExéeatOfficer, our Chief Financial Officer and the tareex
most highly compensated Executive Officers of tln@any, as determined under the rules of the Cosiomigcollectively, the “NEQ’s”).

The Compensation Committee believes that the cosgiiem programs for its NEO's, as well as all of Esecutive Officers, should reflect the Company’
performance and the value created for the Compastgtkholders. In addition, the compensation mogr should support the short-term and Iterga strategic goals a
values of the Company and should reward individoghlty to the Company and contribution to the Camys success. The Company is engaged in a very caivg
industry, and the Company’s success depends itgability to attract and retain qualified ExeaatiOfficers through the competitive compensatiorkpges it offers to sus
individuals.

The fundamental policy of the Compensation Commifteto provide the Company’s NE€’as well as its Executive Officers, with compeditcompensatic
opportunities based upon their contribution to dexelopment and financial success of the Compéinis. the Compensation Committsephilosophy that a significe
portion of each NEO’s and Executive Officer's compaimn should be contingent upon the Companfhancial performance. The Company also acknogdsdh:
importance of attracting and retaining talentedtivaded and successiented Executive Officers who share our overalpoeate philosophy and will enable our Compar
achieve its short and lortgrm goals. Accordingly, the compensation packageach NEO and Executive Officer is comprised oé¢helements: (i) base salary; (ii) ani
incentives and (iii) long-term incentive equity adsr

Guiding Principles:

« Growth - To create an atmosphere that encouragesiaugmwth and performance of the Company whil®e afering personal and professional growth.
« Teamwork - To encourage executives to work togetfiectevely and efficiently so that company goals dze fully realized.

« Innovation - To encourage and reward creativity imdvation, including the development of new idaad business opportunities for the Company.

« Market competitiveness - To offer a strong, comprefive compensation package that will enable thepaomto attract and retain qualified executivertale




Setting Executive Compensation

We compete for senior executive talent with manyileg companies. In order to stay competitive ie tharketplace, a critical component of which is
recruitment and retention of executive talent, weually review the market competitiveness of ourdttiwe Officer compensation programs. The Compimis&ommitte:
also reviews the Comparg/recent historical compensation practices forekscutives, and considers recommendations fronCtiief Executive Officer and Presid
regarding the compensation of their direct repavtsy include the other NEO's.

Elements of Compensation

The Compensation Committee believes that we carimizex the effectiveness of our compensation progbgrensuring that all program elements are workn
concert to motivate and reward performance. Thenefes of our executive compensation program arailddtbelow, together with the principal factors whitte
Compensation Committee considers in reviewing tmaponents of each Executive Officecompensation package. In general, for each cesatien element, these fact
include: the key role each Executive Officer parfe for the Company; the benefit to the Compangssuring the retention of his or her services;pdormance of tt
Company during the past fiscal year; the competitharket conditions for executive compensation;etkecutive$ prior year compensation; and the objective evialnaf
the Executive Offices performance. The Compensation Committee may htswever, in its discretion, apply other factorshwiespect to executive compensation.
believe that our executive compensation prograrctffely strengthens the mutuality of interestsueetn the Executive Officers and the Comparstockholders, whic
results in greater Company performance.

Base Salary. The Compensation Committee views base salanhesassured element of compensation that permitariacpredictability. Subject to existi
employment agreements, our objective is to set bakey levels at the competitive norm. Howeverjviddial salaries may be above or below the comipetihorm tc
reflect the strategic role, experience, proficiemay performance of the executive. Incumbents wdee fbeen in their positions for a longer periodiofe, and whos
performance is superior, may be paid above the etityg norm. In addition, in the case of seasomeetutives with strategic value who are newly hirgd the Compan
it may be necessary to pay above the competitive mo order to attract the best candidates to the@any.

The minimum base salaries for Messrs. J. McCanrCarMcCann are primarily prescribed in their emph@nt agreements (see below for description of the
employment agreements in the “Narrative Disclosur@ummary Compensation Table—Grants of Plan-Based AaaEinployment Agreements”). Annual base salary
increases for the NEO's and other Executive Offiegesdetermined on the basis of the employmeneaggats (for Messrs. J. McCann and C. McCann), dsas¢he
following factors: the performance of the executieesus job responsibilities; the relationship betmveurrent salary and the range for the executlees, ranges having
been set in part based on the competitive norrhdnrdustry; the average size of salary increasedapon the Company’s financial performance; ahelther the
responsibilities or criticality of the position tife incumbents have been changed during the preggdar. The weight given to each of these faatayg differ from
individual to individual as the Compensation Contegtdeems appropriate. Increases for Fiscal 201 éssrs. J. McCann, C. McCann, Shea, Gallaghei arudet were
0%, 2.3%, 2.8%, 2.3% and 11.8%, respectivelyMr. Taiclet's increase was in recognition of thefpemance of the Gourmet Food and Gift Basket segineant
challenging economic environment under Mr. Taiclétadership.

Annual Incentive Award Annual incentive awards play a significant rolehie Companys overall compensation package for its Executiviic®&. The annu
incentive award for the NEO's is based upon the Gamjs financial performance and, in the case of MedrdAcCann and Taiclet, also includes brand speéiiancia
performance. This balance supports the accompéshraf the Company’s overall financial objectivesdaewards the individual contributions of our NEO’Annua
incentive programs for Executive Officers suppbe following company objectives:

« Communication of important goals through perfornetargets that are aligned with business strategies.
« Motivation for the entire management team to wodetber toward a common set of goals.
« Reward executives on the basis of results achieved.
« Deliver annual incentive opportunities and paymémtsugh a structured, performance driven, objeatieehanism.
« Deliver a competitive level of compensation thduify competitive with industry practice.
NEO'’s are eligible to receive annual incentive awardder the Company’s Sharing Success Program.

Sharing Success ProgramThe Sharing Success Program is intended to coseagement positions, including the NEOEach eligible plan participant is assic
a target award (expressed as a percentage of Hasg séhich represents the level of incentive awduel participant can expect to earn in the evergezflormance measul
are achieved at 100% during the ensuing fiscal.yEar each fiscal year, specific performance messare established by the Compensation Commiitae¢flect the ke
strategic and business goals established by thedsssplan for that year. EBITDA as used for puesosf the Sharing Success Program is defined amemine befor
interest, taxes, depreciation, amortization andkstiased compensation expense on a pre-bonus(lalsie EBITDA”). Modified Free Cash Flow as used for purpost
the Sharing Success Program is defined as PlanEBHdjusted for the change in inventory for thedisgear (“Modified Free Cash Flow”).

For Fiscal 2011, in the case of Messrs. J. McCawh@allagher, the achievement of Company-wide PlaiTEB, was the performance measure selected for their
annual incentive awards. For Mr. Shea, performaneasures were the achievement of Company-wide PI&il#Band Modified Free Cash Flow. For Mr. C. McCann
performance measures were the aggregate of: (gahievement of brand-specific Plan EBITDA, (ii) bdaspecific Modified Free Cash Flow, (iii) the acreenent of
Company-wide Plan EBITDA and (iv) the achievemen€ompany-wide Plan Modified Free Cash Flow. For Miiclet, performance measures were the aggregate of:
(i) the achievement of brand-specific Plan EBITD#, frand-specific Modified Free Cash Flow and (flig achievement of Company-wide Plan EBITDA. Ineoridr
Messrs. C. McCann and Taiclet to receive an awdadeetto Company-wide Plan EBITDA, 80% of the brapdeific performance measures must be achieved.




The following table presents the NEO's targeted itive award opportunity, as a percentage of thedarg (“target award”), and the performance measarel
relative weighting of their components for Fiscall2:

Target Weighting of Performance Measures
Company- Brand-
Award wide specific

(% of Modified Modified
Name Salary) EBITDA FCF Sub-total EBITDA FCF Subtotal Total

James F. McCan 100.(% 100.(% 0.(% 100.(% n/e n/e n/e 100.0%
Chairman of the Board ar
Chief Executive Office

William E. Shee 50.(% 85.(% 15.(% 100.(% n/e n/e n/e 100.0%
Senior Vice President, Treasur
and Chief Financial Office

Christopher G. McCan 75.(% 55.(% 7.5% 62.5% 30.(% 7.5% 37.5%% 100.0%
Director, President, 1-800-

Flowers.com, Inc.

and President, Consumer Floral

Group

Gerard M. Gallaghe 50.(% 100.(% 0.C% 100.(% n/e n/e n/e 100.0%
General Counsel, Senior Vice

Presiden

of Business Affairs and Corporate

Secretary

David Taiclet 50.(% 25.(% 0.C% 25.(% 60.(% 15.(% 75.% 100.0%
President of Gourmet Foods &
Gift Baskets

When Company-wide and/or brasgecific actual results exceed or fall below perfance measures, actual awards are proportionatalyased or decreased fr
the target awards. Participants may earn no Compaay-or brandspecific bonus if the threshold performance measare not met (defined as achievement of 85
performance measures, resulting in a 50% quatyef target award) and no participant may be gaidncentive award under the Sharing Success PrograRrcess «
maximum (defined as achievement of 180% of perfomeameasures, resulting in a 200% pay-of target award), as presented in the tablevbela addition, a
participants must be actively employed at the toihpayment in order to qualify for the award

Achievement of Target

Performance Award

Measures Multiple

180%
200% (ma
160% 175%
140% 150%
120% 125%
100% 100%
94% 75%
85% 50%
Below 85% 0%

For Fiscal 2011, the Company’s performance measuees a function of achieving specified EBITDA anddified Free Cash Flow targets. For Fiscal 2011, the
Company-wide performance measures were as foll@esnpany-wide Plan EBITDA of $39.0 mm and Modifiedd-f@ash Flow of $35.8 mm. Brand-specific measures fo
Fiscal 2011 for Consumer Floral (which for the pwe®of the Sharing Success Program is defined msu@wr Floral, Bloomnet and 1-800-Baskets) wer@ksis: (i)

Plan EBITDA of $45.1mm and (iii) Modified Free @aBlow of $44.3 mm. Branspecific measures for Fiscal 2011 for Gourmet Fod@if Baskets were as follows:
Plan EBITDA of $30.8mm and (iii) Modified Free ®eBlow of $27.7 mm.




The following table reflects the relationship ofudtperformance against the Company’s performareasores and the resulting Total Payout Factoh®sQompany’s
Sharing Success Program. The performance measumgs from “threshold” (the minimum achievemenielenf the performance measure at which an execuotag earn
50% of the target award) to “maximum” (the maximaaohievement level of the performance measure athndricexecutive may earn 200% of the target awatd). Target
Award Multiples are then weighted to produce a “T&ayout Factor.” The Total Payout Factor is mukiiglby each executive’s target award percentagevaighting of
performance measures to produce the executivelstzasus award.

Calculation of

Performance/Payout Relationship ($'s in thousands Target Award Earned
Threshold Maximum Target Weighting Total
PerformancePayout PerformancePayout PerformancePayout  Actual Award of Payout
Factor
Performance Metric Measures % Measures % Measures % Performance Multiple  Result %
Compan-wide Performanc
EBITDA Measure $33,00( 50% $39,00( 100% $70,20( 200% $48,60( 130.9%  100.0%130.9%
EBITDA and Modified Fre-Cash Flow Measur
EBITDA $33,000 50% $39,00( 100% $70,20( 200% $48,60( 130.9% 85.0%111.3%
Modified Free Cash Flo $30,40( 50% $35,80( 100% $64,40( 100% $42,50( 124.6% 15.0% 18.7%
Branc-specific Performanc
Consume
Floral
EBITDA and Modified Fre-Cash Flow Measur
EBITDA $38,30( 50% $45,10( 100% $81,10( 200% $59,30( 139.4¥% 30.0% 41.8%
Modified Free Cash Flo $37,70(  50% $44,30( 100% $79,90( 100% $56,60( 135.5% 7.5% 10.2%
Gourmet Foods & Gift Baske
EBITDA and Modified Fre-Cash Flow Measur
EBITDA $26,20( 50% $30,80( 100% $53,80( 200% $28,70(  70.2% 60.0% 42.1%
Modified Free Cash Flo $23,50( 50% $27,70( 100% $48,20( 100% $26,00( 71.0% 15.0% 10.7%

During Fiscal 2011, the Company-wide Total Payoutdrazas 130.9%. The Compamyjde Total Payout Factor for Fiscal 2010, 2009, 2808 2007 was 0%, 0¢
0% and 75% of the target award, respectively.

In Fiscal 2010, the Compensation Committee did@serdiscretion in awarding cash bonus compensatioer the Sharing Success Program to employeés in
Consumer Floral Brand, BloomNet and Enterprise-withresd services (i.e. executive, legal, human ressufinance and IT), resulting in awards that rdrfgem 14.1% to
18.75% of the individual's Target Award. As a reshtinuses paid to Messrs. J. McCann, C. McCann, &he&allagher were: $182,822, $95,723, $29,475528¢296,
respectively. Brand-specific performance measweg achieved for Gourmet Food and Gift Baskets 7¢). As a result, Mr. Taiclet received a cashusoof $97,256.

Long-Term Incentive Equity Awardsin order to structure a long term incentive pemg for the Companyg’ Executive Officers that would tie a significanttn of
their compensation to the profitability of the Coang, the Compensation Committee evaluated its teng incentive equity awards. All award grants agsighed to alig
the interests of each Executive Officer with thoséhefstockholders and provide each individual wiigmificant incentive to manage the Company frbe prerspective
an owner with an equity stake in the Company.

The grant of an award is set at a level intendedréate a meaningful incentive based in part onbkecutive Officer's and NE@' current position with tt
Company, the base salary associated with thatiposithe size of comparable awards made to indalglin similar positions within the industry, anck tindividual’s
personal performance in recent periods. The Cosgiem Committee also takes into account the nurobemwards held by the Executive Officer in ordemntaintain a
appropriate level of incentive for that individuatlhe Compensation Committee has the authoritg¥éew extraordinary events that impact on the Comisaperformanc
and may adjust the calculation of an award by takitg account the effect of any such extraordirargnts. The Compensation Committee did not exestish authority i
Fiscal 2011.

Historically, the Company granted a target numbesiudres under its Long Term Incentive Plan (“LTIBiat was in place from fiscal 2007 through fi:
2009. Due to the downturn in the economic envirammthe goals that were set for the LTIP duringséhdiscal years were no longer achievable and therethe
performance awards that could have been granted timel€ TIP are not attainable. In accordance with@€ompanys compensation philosophy and in an effort to reita
Executive Officers and key talent, the Board of Bioes approved a stock award grant in May 2009 {Seenmary Compensation Table”No stock awards were grantec
the Executive Officers in Fiscal 2010 in light bEtMay 2009 award.

In Fiscal 2011, the Compensation Committee appreveequity award grant for management level empoyeth a grant date of October 26, 2010. This grant
intended to align shareholder interest in the lerga growth of the Company, as well as address, grapleetention concerns. Therefore the shares grdméeeunder are
50% time-vested and 50% performance based. TwalF2011 equity award grant provided for 100%hefperformance-based target shares to be earnedhupo
achievement of $39.0 million in Plan EBITDA and 50%the performance-based target shares to be eapwdthe achievement 85% of Plan EBITDA. All o ghares,
time-vesting and performance-based, which wereeganest ratably over a three year period frongtiaat date (See “Summary Compensation Table”).

The Board also approved a grant to Mr. C. McCaf800,000 performance-based restricted shares @®,D00 nonqualified stock options. The granedeas
October 26, 2010. Subject to continued employnthatrestricted shares, which were earned, and thenspwill vest ratably over an Bear period from the grant date. T
award was in recognition of both Mr. C. McCann'’s 3@ars of service to the Company and his assumpfitime role of President for the Consumer Florahirand taking
control of and responsibility for its day-to-dayewations while maintaining his position as Presiddribe Company (See “Summary Compensation Table”).

On August 31, 2011, the Compensation Commitpecwed a grant to Mr. C. McCann of 1,000,000 nattified stock options and specified a grant date of
November 1, 2011. Subject to continued employmextdpt in the event of death or permanent disglzbtdefined in the Restricted Share Agreement)pphiens will ves
ratably over an 8-year period from the grant dakes award is in recognition of Mr. C. McCasrdual role as both President of the Company am€tnsumer Floral bran
as well as, the significant improvement in the ComsuFloral bran’s performance results under his leaders






Executive Benefit

The Company’s NEQ, except for Mr. Gallagher, are eligible for ttaan® level and offering of benefits made availablether employees, including our 401
Profit Sharing Plan (which includes a discretionamnpual Company contribution), health care plan athér welfare benefit programs. We do not currenthintain an
qualified or nonqualified defined benefit pensidarns or nonqualified deferred compensation plamsofr NEOS, except for the Nonqualified Supplemental Defe
Compensation Plan discussed below.

During Fiscal 2011, the Company offered a Nonqualifiipplemental Deferred Compensation Plan for ceerécutives. Participants can defer from 1% ug
maximum of 100% of salary and performance and perfiermance based bonus. The Company will match 60%e deferrals made by each participant durim
applicable period, up to a maximum of $2,500. Phsicipants are vested in the Compangontributions based upon years of participatiothe Plan. Distributions will |
made to participants upon termination of employnuerdeath in a lump sum, unless installments dectesl.

Perquisites

We do not routinely provide any significant perdgais to our NEO’s. Except for Messrs. J. McCand @& McCanns perquisite which is disclosed in the Sumr
Compensation Table, the value of perquisites th edtter NEO in Fiscal 2011 did not exceed $10,000.

Severance/Change of Control

We do not maintain any severance or change of @oplans or agreements. However, pursuant to timestef employment agreements and incentive plarsaic
NEQ's are eligible to receive severance and other fitsria the case of certain termination events anthe case of a change in control. S€eténtial Payments up
Termination and Change in Control” below.

Managemer's Role in Setting Executive Compensation

Although the Compensation Committee of the Boar®wéctors establishes the Compasigompensation philosophy and makes the final ohtations on a
compensation paid to our Executive Officers, thee€Cliixecutive Officer and President work closelyhwihe Senior Vice President of Human Resources teldg
compensation programs and policies and make recodtiens regarding annual adjustments to the Ekex@fficers’ salaries and incentive award opportunities (c
than their own compensation).




Compensation Deductibility Policy

A federal income tax deduction will generally be #izle for annual compensation in excess of $1 amilppaid to the Chief Executive Officer and the thodeer most highl
compensated executive officers (other than the fGhiancial Officer) of a public corporation only stich compensation is “performance-basaad complies with certs
other tax law requirements. The 2003 Long Termtige and Share Award Plan and the Section 16 Ekec@fficers Bonus Plan contain certain provisievisich are
intended to ensure that any compensation deemedimpabnnection with the granting of Awards or bomesnpensation will qualify as performanbased compensatic
Although our policy is to maximize the deductibilibf all executive compensation, the Compensatiomfittee retains the discretion to award compensatiahis nc
deductible under Section 162(m) of the Code whé&niit the best interests of the Company to do so.

Compensation Committee Report

The Compensation Committee has reviewed and distwésie management the Compensation Discussion antygiagrovisions to be included in the Company’
filings pursuant to the Securities Exchange Act®84. Based on the reviews and discussions reféorabove, the Compensation Committee recommetudtiet Board ¢
Directors that the Compensation Discussion and Armlfgserred to above be included in such filings.

Compensation Committee
Jeffrey Walker, Chairman
James Cannavino

Larry Zarin

Notwithstanding any Commission filing by the Compahgt includes or incorporates by reference othemmesion filings in their entirety, this CompensatiCommitte
Report shall not be deemed to be “filed” with ther@oission except as specifically provided othervizein.




Summary Compensation Table

Set forth below is summary compensation informatmreach person who was (1) at any time during fi264all our Chief Executive Officer or Chief Finaricia
Officer and (2) at July 3, 2011, one of our threeshtoghly compensated Executive Officers, other thenChief Executive Officer and the Chief Finan@¥ddicer.
Change in
Pension
Value and
Nonqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensatior All Other
Compensatior Compensatior
Salary Bonus Awards (4) Awards (5) (6) Earnings @) Total
Name and
Principal
Position (1) Year $ ($) $ $ $ $ $ ()]

$
James F.
McCann 2011
Chairman of the
Board anc 2010
Chief Executive
Officer 2009

975,00( 487,49¢ 1,276,27 13,18, 2,751,95¢

975,00( 182,82: 16,27 $  1,174,09

975,00( 893,40: 16,52¢ $ 2,404,411

B B B ®
®» v Hn »
®» v Hn »
B B B ®
6969(;999
6969(;999
6969(;999

William E. Shei 2011
Senior Vice
President,
Treasurer 2010
and Chief
Financial Officer 2009 $ 31245 $ - $ 259,29t $ 247,10F $ - % - % 1,50 $ 820,35!

323,16! 162,50( - $ 696,841

*

314,39t

©»
N
©
D
P
©

- 3 - 8 - 8 - 8 - $ 343,87

Gerard M.

Gallaghetr 2011 $ 38576: $ - $ 19429 $ - % 254,33 $ - % - $ 834.395
Senior Vice

President of

Business 2010 $ 377270 % 28,29¢ $ - 0% - $ - $ - $ - $ 405,57
Affairs, General

Counse 2009 $ 37503 % - $ 24985( $ 238450 $ - % - % - $ 863,33¢
and Corporate

Secretary

Christopher G.

McCann (2) 2011 $ 696,65 $ - $ 887,000 $ 1,218,201 $ 699.94: $ - $ 14,61C $ 3,516,411
Director and

Presiden 2010 $ 680,69t $ 95,72: $ - $ - % - $ - $ 15,11¢  $ 791,54(
1-800-

Flowers.com, Inc

and 2009 $ 680,69 $ - $ 1,14516. $ 750,12¢ $ - $ - $ 18,14: $  2,594,12
President,

Consumer

Floral Group

David Taiclet
3) 2011 $ 391,34t $ - $ 200,000 $ - $ 170,54( $ - % - $ 761,88I
President 2010 $ 350,00 $ - % - $ - % 97,25¢ $ - % - 0% 447 ,25¢
Gourmet Food
and Gift Basket:

(1) The titles included in this column are as of Julp@11.
(2) During the first quarter of Fiscal 2011, Mr. McCaairo assumed the responsbilities of President, @oesFloral Group
(3) Compensation for Mr. Taiclet is provided only fas¢al 2011 and 2010 because he was not a namedtigeeafficer in Fiscal 200¢

This column shows the aggregate grant date faireval@ccordance with Financial Accounting Stand&uaard (“FASB”) Accounting
Standards Codification (“ASC") Topic 718, “Compensat— Stock Compensation,” for all restricted tiaved performance-based shares

(4) granted in fiscal years 2011 and 2009. (There werequity incentive plan awards, nor were there angksawards granted to the
Company's NEOs during the fiscal year ended Jupn2@I0.) These award fair values have been detedniased on the assumptions set
forth in Note 12, "Stock Based Compensation" inNlmes to the Consolidated Financial StatementsdarCbmpany's Annual Report on
Form 1(-K for the fiscal year ended July 3, 20:

The following amounts represent the grant dateviine of performance-based share awards. AmouttteitStock Award" column
above reflect the value of performance share awasisiming the achievement of "Target" performamdevih The "Maximum" value of
the performanc-based share awards is also presented below for cativeapurposes

Fiscal 2011 (a Fiscal 2009 (b
Estimated Future Payouts Estimated Future Payouts
Under Non-Equity Incentive  Under Non-Equity Incentive
Plan Awards ($ Plan Awards ($




@)

(6)

@)

Target Maximum Target Maximum

James F. McCan 243,75( 243,75( 513,00( 769,50(
William E. Shee 81,25( 81,25( 114,00( 171,00(
Gerard M.

Gallagher 81,25( 81,25( 114,00( 171,00(
Christopher G.

McCann 712,00: 712,00: 513,00( 769,50(
David Taiclet 100,00( 100,00( 114,00( 171,00(

The Fiscal 2011 equity award grant provided for%0Qdf the performance-based target shares to be@apon the achievement of $39.0

(a)million in Plan EBITDA and 50% of the performance-basarget shares to be earned upon the achiev@b#nof Plan EBITDA. The

performanc-based shares, which were earned, vest ratablysoteee year period from the grant d:

The Fiscal 2009 equity award grant provided for%Qdf the performance-based target shares to be@apon achievement of targeted

(b)financial performance over the thrgear period from Fiscal 2009 through Fiscal 201ar8s earned could have ranged from 0% to 1

of the target amount. Based upon the Company's latives financial performance during Fiscal 2009sd&l 2011, in comparison to its
targeted financial performance, no incentive awareie earnec

The amounts in this column represent the aggregatg date fair value in accordance with FASB ASCig@ a8 of all stock options
granted in fiscal 2011 and 2009. (There were n@omwards granted to the Company's NEOs during siealfyear ended June 27,
2010.) The fair values for these awards have betmrdimed based on the assumptions set forth in N&t&Stock Based Compensation”
in the Notes to the Consolidated Financial Statemienthe Company's Annual Report on Form 10-K lfer fiscal year ended July 3,
2011.

Non-Equity Incentive Plan Compensation represents basikises described under "Compensation DiscussibAaalysis-Elements of
Compensation-Annual Cash Incentive and Sharing Ssdegram." The annual cash bonuses for perfomsaetated to, and recorded
as compensation expense during Fiscal 2011 and\®8dépaid during the first quarter of fiscal ye@12 and fiscal 2011,

respectively. In fiscal 2010, the Company-wide thodd non-equity incentive plan performance measwe® not achieved, and
therefore, there was no payout related to Fiscad 2@tformance for Mssrs. J. McCann, C. McCann, SinebGallagher. Mr. Taiclet
earned components of his non-equity incentive plaard based upon achievement of his brand-spe@ffomance targets. There were
no cash bonuses for performance for Fiscal 2

Other annual compensation in the form of perquisites$ other personal benefits consists of the Cogipaontribution to a Qualified 401
(K) Plan ($0 in Fiscal 2010 and Fiscal 2011, angb@®Q in Fiscal 2009). Mssrs. James McCann and ©ptier McCann's compensation
includes the personal use of a company car, whichlculated by allocating the costs of operativegdar between personal and business
use, on the basis of miles driven for personaltoadetal miles driven




Grants of Plan-Based Awards

The following table sets forth summary informati@garding all grants of plan-based awards made td&@'s for the fiscal year ended July 3, 2011. Gtrmpensation
plans under which the grants in the following talsere made are described in the Compensation Discuasib Analysissection above
All
Other  All Other

Estimated Estimated
Future Future Stock Option Grant
Payouts Payouts Awards: Awards: Exercise  Date
Under
Non- Under Number Fair
Equity Equity of Shares Number of or Base Value
Compensatior Incentive Incentive of Securities  Price  of Stock
Plan
Plan Awards of and
Committee Awards (3) Stock or Underlying Option  Option
Grant Approval  Threshold Target Maximum Threshold Target Maximum  Units Options  Awards Awards
Name Date Date (1) ($) ($) ($) (#) #) (#) (#) (#) ($/sh) ($)
James F.
McCann 2 $ 487,50( $ 975,00( $1,950,00!
Chairman of the
Board anc (3)10/26/2011  6/24/201C 68,087 136,170 136,17¢ $ 243,75(
Chief Executive
Officer (4)10/26/2011 6/24/201C 136,17¢ $ 243,75(
William
E. Shet 2 $ 81,25( $ 162,50( $ 325,00(
Senior Vice
President,
Treasurer (3)10/26/2011 6/24/201C 22,69¢ 45,39: 45,39! $ 81,25(
and Chief Financial
Officer (4)10/26/2011  6/24/201C 45,39! $ 81,25(
Gerard M.
Gallaghet 2 $  97,14¢ $ 194,29° $ 388,59!
Senior Vice
President, Busines (3)10/26/201 6/24/201C 27,135 54,27 54,27 $  97,14¢
Affairs, General
Counsel, an (4)10/26/2011  6/24/201C 54,27 $ 97,14¢
Corporat
Secretan
Christopher G.
McCann 2 $ 262,500 $ 525,00( $1,050,00!
Director and
Presiden (3)10/26/2011  6/24/201C 48,88 97,76t 97,76¢ $ 175,00:
1-800+lowers.com
Inc. and (3)10/26/2011 10/6/201C 150,00( 300,00(  300,00( $ 537,00(
President,
Consumer Floral
Group (4)10/26/2011  6/24/201C 97,76t $ 175,00:
(5)10/26/2011  10/6/201C 1,000,000 $ 1.7¢ $1,218,20
David
Taiclet @) $ 100,00( $ 200,00( $ 400,00(
President
of (3)10/26/2011  6/24/201C 27,93¢ 55,86¢ 55,86¢ $ 100,00(
Gourmet Foods and
Gift Baskets (4)10/26/2011  6/24/201C 55,86¢ $ 100,00(

The date of grant for each award is establishethéyCompensation Committee during a meeting, or ligemraction without a meeting, on or prior to
(1) the date of the grant. Pursuant to the guidelideptd by the Compensation Committee, the graetidahe third business day after the date of the
Company's public disclosure of quarterly finan@ibrmation (the "grant date"

The amounts in this row represent the thresholdetaand maximum payout under the annual incentiveré administered through the Company's Sharing

(2) Success Program for fiscal year 2011, as approy&debCompensation Committee in September 2010aamttscribed in the Compensation Discussion and
Analysis section. Payout of the annual performarsh éncentive was made in early fiscal 2012 andfleated in the Non-Equity Incentive Plan Compeiosat
Column of the Fiscal Year 2011 Summary Compensdataiiie above

The amounts in these rows represent the one-yefrpance share award threshold, target and maxipayout that could be earned under the Companyityeq
incentive plan as described in the Compensationu3&on and Analysis section. The Board also agggt@vgrant to Mr. C. McCann of 300,000 performance-

(3) based restricted shares. Subject to continued gmglot, the restricted shares, which were earnedisoaF2011, will vest ratably over an 8-year peffiain the
grant date. This additional award is in recognitdtoth Mr. C. McCann’s 20+ years of service te @ompany and his assumption of the role of Prasie the
Consumer Floral brand and taking control of angoesibility for its day-to-day operations while mi@iming his position as President of the Comparhe [Bst
column of this row represents the grant date failue, computed in accordance with FASB ASC Topic Fdsed on probable outcome, assuming target. The
number of shares earned under the Fiscal 201 1rpsaface plan were as follon

Performanc
Share



4)

®)

Awards  Vesting
Earnec  Period

ratably over 3 years from the grant

James F. McCan 136,17: date
William E. ratably over 3 years from the grant
Shes 45,397 date
ratably over 3 years from the grant
Gerard M. Gallaghe 54,27 date
ratably over 3 years from the grant date for 97 Stéres, and ratably over 8 years
Christopher G. McCan 397,76 from the grant date for 300,000 sha
David ratably over 3 years from the grant
Taiclet 55,86¢ date

The amounts in this row represent the time-basedddescribed in the Compensation Discussion and Aisadgstion. The last column of this row represeat th
grant date fair value of restricted shares awaae®ctober 26, 2010, computed in accordance with FASB 718, which vest ratably over 3 years from trent
date.

The amounts in this row represent the time-baseddateavlr. C. McCann, as described in the Compensdigcussion and Analysis section, of 1,000,000
nonqualified stock options. Subject to continueglkayment, the options will vest ratably over aneéayperiod from the grant date. This award is imgedion of
both Mr. C. McCann'’s 20+ years of service to thempany and his assumption of the role of Presidemthie Consumer Floral brand and taking contrcraf
responsibility for its day-to-day operations whil@intaining his position as President of the Compdimg last column of this row represents the grate ¢air
value of the stock options awarded computed in@iesee with FASB ASC 71!




Narrative Disclosure to Summary Compensation Table@mants of Pls-Based Awards Table

Employment Agreemer

Mr. James F. McCang’employment agreement became effective as oflJulp99. The agreement provides for a five yean tevith such term extended for ¢
additional year on each anniversary of the effectlate of the agreement, unless either the CompaMyr. J. McCann provides at least 180 days ndtieg such term wi
not be further extended. Under the terms of thelepment agreement, Mr. J. McCann is entitled tmianimum annual salary of $1,000,000, with annual li@%sease
during the term. However, the Compensation Commitad recommended that Mr. J. McCann receive, andlMMcCann accepted, a base salary of $975,00Bifca
2011 in order to enable the Company to comply wéhbt®n 162(m) of the IRS Code of 1986 (“Section (b62), as amended, which was enacted into law in 1993 ah@s
waived his 10% increase for Fiscal 2012. Mr. J. BloCis eligible to participate in the Compasgtock incentive plans, as well as other bonugnitiee or benefits plar
and is provided medical, health and dental insweamwerage for himself and his dependents.

Mr. Christopher G. McCang’employment agreement became effective as ofAJul§99. The agreement provides for a five yean tavith such term extended
one additional year on each anniversary of thectife date of the agreement, unless either the @osnpr Mr. C. McCann provides at least 180 day&cadhat such ter
will not be further extended. Under the terms of éhgployment agreement, Mr. C. McCann is entitled tninimum annual salary of $250,000, with annudblifcrease
during the term. Mr. C. McCansrannual salary for Fiscal 2011 was $700,000 arftbkevaived his 10% increase for Fiscal 2012. MiMECann is eligible to participe
in the Companys stock incentive plans, as well as other bonugnitiee or benefits plans, and is provided medicaslth and dental insurance coverage for himselfras
dependents.

Under their employment agreements, Messrs. J. Mc@adrC. McCann are each restricted from partiangaith a competitive floral products business fqresioc
of one year after a voluntary resignation or teation for good cause. Each of these executivedsis bound by confidentiality provisions, which pitohthe executiv
from, among other things, disseminating or usingfidential information about the Company in any vitagt would be adverse to the Company.

Long Term Incentive Pla

For a description of our LTIP, please see the “Censation, Discussion and Analysis-Long Term IneenEquity Awards” section above.




Outstanding Equity Awards at Fiscal Year-End
The following table sets forth summary informati@garding the outstanding equity awards at July 312ffanted to each of the Company’s Named Executive
Officers.

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Market
Plan Awards: or
Number of Payout
Number of Market Value Unearned Value of
Number of Number of Shares or of Shares or Shares, Units Unearned
Shares,
Securities Securities Units of Units of or Other Units
or Other
Underlying Underlying Option Stock That Stock That Rights That Rights
That
Unexercised Unexercised Exercise Option Have Not Have Not Have Not Have
Not
Options (#) Options (#) Price Expiration Vested Vested (1) Vested Vested (1
# #)
Name Exercisable Unexercisable ($/Option) Date ($) $)
Stock Option: Restricted Stoc Performance Award
136,17:
2 $ 427,58
136,17:
@) $ 427,58:
37,35!
@) $ 117,28:
74,70
James F. McCan 149,40¢ (5) $ 3.11 5/5/201¢
Chairman of the Board 112,50(
and (6) $ 353,25(
37,50(
Chief Executive Office 7 % 117,75(
50,00( - $ 6.5z 10/13/201!
50,00( - $ 8.4t 5/5/201¢
29,85: - $ 6.7C 3/24/201:
170,14¢ - $ 6.7C 3/24/201:
200,00( - $ 6.4z 9/23/201:
200,00( - $ 12.8i 1/11/201:
82,73( - $ 11.5¢ 8/2/201:
45,39]
2 $ 142,52¢
45,39
@) $ 142,52
14,26¢
4 $ 44,79t
28,53
William E. Shee 57,06¢ (5) $ 3.11 5/5/201¢
Senior Vice President, 25,00(
Treasurer 6) $ 78,50(
and Chief Financial 25,00(
Officer @ $ 78,50(
25,00( - $ 6.5z 10/13/201!
25,00( - $ 8.4t 12/2/201-
15,00( - $ 6.7C 3/24/201:
100,00¢( - $ 6.4z 9/23/201:
12,30( - $ 6.4z 9/23/201:
21,80( - $ 12.8i 1/11/201:
12,10( - $ 11.5¢ 8/2/201:
54,27:
@2 $ 170,41
54,27:
) $ 170,41
13,33¢
4 $ 41,88«
27,21
52,82: (5) $ 3.11 5/5/201¢
25,00(
Gerard M. Gallaghe (6) $ 78,50(
Senior Vice President 25,00(
of Business 7 % 78,50(
Affairs, General Counse 25,00( - $ 6.5z 10/13/201!
and Corporate Secretal 25,00( - $ 8.4F 12/2/201-
25,00( - $ 6.7C 3/24/201:



20,40( - $ 6.4z 9/23/201:
75,00( - $ 6.4z 9/23/201:
100,00( - $ 12.87% 1/11/201:
38,00( - $ 11.5¢ 8/2/201:
97,76t
2 $ 306,98:
97,76¢
) $ 306,98!
300,00(
®8) $ 942,00(
1,000,001
0 9 $ 1.7¢ 10/26/202
62,07
Christopher G. McCan 4) s 194,90:
124,14
Director, Presiden 248,28t (5) $ 3.11 5/5/201¢
1-800-Flowers.com, Inc. 112,50(
and Presiden (6) $ 353,25(
37,50(
Consumer Floral Grou 7 % 117,75(
300,00( - $ 6.5z 10/13/201!
37,50( - $ 8.4t 12/2/201-
250,00( - $ 6.7C  3/24/201:
250,00( - $ 6.4z 9/23/201:
38,30( - $ 6.4z 9/23/201:
250,00( - $ 12.87 1/11/201:
41,36t - $ 11.5¢ 8/2/201:
55,86¢
2 $ 175,41¢
55,86¢
Q) $ 175,41
9,454 4 $ 29,68¢
18,90¢
David Taiclet 37,82( 5) $ 3.11 5/5/201¢
25,00(
President (6) $ 78,50(
Gourmet Foods and Gift 100,00(
Baskets 7 % 314,00(
50,00( - $ 7.1 5/1/201¢
1) Market value is based on the closing price-80C-Flowers.com, In(s Class A Common Stock of $3.14 on July 3, 2(
2) Represents equity awards under the Company's-Term Incentive Equity Awards program. These resdcthare awards vest at a rate of-third at the

completion of each year of service following the @et026, 2010 grant dat

3) Amounts shown represent performance shares thateaened in Fiscal 2011 under the Company's -Term Incentive Equity Awards program, based u
achievement of targeted financial performance dutfire Fiscal 2011. The Fiscal 2011 equity awardtgpeovided for 100% of the performance-based tsbares
to be earned upon the achievement of $39.0 miilidPlan EBITDA and 50% of the performanbased target shares to be earned upon the achiet/86% of Plar
EBITDA. (See Compensation Discussion and Analysisnd-Term Incentive Equity Awards.) These restrictiedres vest at a rate of otérd at the completion «
each year of service following the October 26, 2§fdht date

4) Represents equity awards under the Companyig-Term Incentive Equity Awards program. These igtsl share awards vest at a rate of one-thirdeat th
completion of each year of service following the May2009 grant dat:

5) Options become exercisable at a rate o-third at the completion of each year of servicéofeing the grant date of May 5, 20C

(6) Amounts shown represent the target number dbpeance shares that were granted in Fiscal 20@@uthe Company's Long-Term Incentive Equity Awards
program. The share awards would have been eartieel @ompany achieved its targeted financial paerésrce over the three-year period from Fiscal 2668ugh
Fiscal 2011. Shares earned could have rangedGr&B0% of the target amount. (Based upon the Cogipanmulative financial performance during Fis2@09 -
Fiscal 2011, in comparison to its targeted finanpéformance, no incentive awards were earned. $eg€nsation Discussion and Analyslsong Term Incentiv
Equity Awards.)

) Represents equity awards under the Companyig-Term Incentive Equity Awards program. These igtsl share awards vest after the completion ottliears
of service following the October 27, 2008 grant d

(8) Amounts shown represent the number of additipegormance shares that were earned by Mr. CipfisioMcCann in Fiscal 2011 under the Company's £oergn
Incentive Equity Awards program, based upon achiererof targeted financial performance during thec&i 2011. The award provided for 100% of targeted
shares upon achievement of $41.8 million of PlahTER\ for the 9 month period of October 2010 to J8|y2011 and 50% of targeted shares for achieveofent
$37.0 million of targeted financial performance wisttable increments over 50% based upon the aetanlEBITDA performance. (See Compensation Discussion
and Analysis- Long Term Incentive Equity Awards.) These restricthedre awards vest ratably over the 8 years ofcgefollowing the October 26, 2010 grant d:

9) Options become exercisable ratablgrdfie 8 years of service following the October 2810 grant date. (See Compensation DiscussiorAaaty/sis - Long
Term Incentive Equity Awards.)




Option Exercises and Stock

The following table sets forth all stock option eciees and vesting of stock awards for each of theg@my's Named Executive Officers during fiscal 204iich
ended on July 3, 2011.

Option Awards Stock Awards
Number of Shares Value Realized on Number of Shares Value Realized on
Acquired on Exercise Exercise (1) Acquired on Vesting Vesting (2)
Name (#) (B) (#) (%)

James F. McCan — — 37,352 116,912
Chairman of the Board and Chief Executive

Officer

William E. Shee — — 14,266 44,654

Senior Vice President, Treasurer and Chief

Financial Officer

Gerard M. Gallagher — — 62,072 194,285
General Counsel, Senior Vice President of

Business Affairs and

Corporate Secretal

Christopher G. McCann — — 9,455 29,594
Director, President,

1-800-Flowers.com, Inc. and President,

Consumer Floral Grou

David Taiclet — — 13,339 41,751
PresidentGourmet Foods and Gift Bask

1) The value realized on exercise equals the differdmstween the option exercise price and the magkae of 1-800-Flowers.com, Inc.'s Class A Commarcsbn
the date of exercise, multiplied by the numbertares for which the option was exercis

2) The value realized on vesting equals the masiieie of 1-800-Flowers.com, Inc.'s Class A Comr8tock on the vesting date, multiplied by the nundfeshares
that vested

Equity Compensation Plan Information

The following table displays certain information aeding our equity compensation plans at July 31201

Number of securities remaining

Number of securities to be issued upo available for future issuance under
exercise of outstanding options, warrani  Weighted-average exercise price ¢ equity compensation plans (excluding
and rights outstanding options, warrants and rights  securities reflected in column (a))
Plan category (a) (b) (c)
Equity compensation plans approved by
security holder: 6,915,53¢ $6.08 2,710,99¢
Equity compensation plans not approved
by security holder 0 0 0
Total 6,915,53¢ $6.08 2,710,99¢

Pension Benefits
The Company does not maintain any defined benlefit
Nonqualified Deferred Compensation

During Fiscal 2011, the Company offered a Nonqualifiipplemental Deferred Compensation Plan for ceerécutives. Participants can defer from 1% ug
maximum of 100% of salary and performance and perfiermance based bonus. The Company will match 60%e deferrals made by each participant durim
applicable period, up to a maximum of $2,500. iPipdting employees are vested in the Compswegntributions based upon years of participatiotheé Plan. Distributiot
will be made to participants upon termination of &gment or death in a lump sum, unless installmangsselected.

Potential Payments upon Termination and Change in Qarol

The Company does not have a formalized severang®y pim accordance with the Company’s 2003 Longriiencentive and Share Award Plan (the “Plant)
the event of a Change of Control, as defined inRlan, all outstanding Awards pursuant to which aiépant may have rights the exercise of which istrieted o
limited, shall automatically become fully exerditaimmediately prior to the time of the ChangeGafntrol and all performance criteria and other ¢oos shall b
deemed to be achieved or fulfilled and shall beregiby the Company immediately prior to the timehaf Change of Control so that the Shares sutmabie Award wil
be entitled to participate in the Change of Cortiramhsaction.

In addition, as disclosed in Potential Payments Upermination and Change in Control, certain exeestiwithin the Company have individual employn
agreements that contain negotiated provisionsttiggger payments or provision of benefits upon teation or a change in control. Payment and betefels under tr
various circumstances that trigger payments or ipimv of benefits upon termination or a change amtol for Messrs. James McCann and Christopher dncCwer:
calculated and presented in accordance with theigioms of their respective employment agreemerts Arscal 2011, potential payments under the cistances triggere
upon termination or change of control did not haenaterial impact on the Compensation Commisteevaluation of all other elements of compensatortota
compensation.






The following table sets forth the potential paynseiotour NEO'’s under existing agreements, plare@ngements, for various scenarios involving aagkan control or
termination of employment, assuming a July 3, 2@tfination date and using the closing price ofGloenpany’s Class A common stock on July 3, 2011143 Pursuant
to the terms of the Sharing Success Program, tteeiais shown do not include the Non-Equity IncentilamPAwards which were earned as of July 3, 2011. eXaet
amount of payments and benefits that would be dexiican only be determined at the actual time®NRC's separation from the Compai

Estimated Potential Payment or Benefi

Lump sum cash severance paymen

Intrinsic value of accelerated unvested stock osti2)

Accelerated vesting of restricted shares

Continuing health and welfare benefits for five ye@t)
Total

Estimated Potential Payment or Benefi

Lump sum cash severance paymeni
Intrinsic value of accelerated unvested stock osti2)
Accelerated vesting of restricted shares
Continuing health and welfare benefits (4)
Total

Estimated Potential Payment or Benefi

Lump sum cash severance paymen
Intrinsic value of accelerated unvested stock osti2)
Accelerated vesting of restricted shares
Continuing health and welfare benefits
Total

Estimated Potential Payment or Benefi

Lump sum cash severance paymen

Intrinsic value of accelerated unvested stock osti2)
Accelerated vesting of restricted shares

Continuing health and welfare benefits for five ye@t)

James F. McCann

William E. Shea

Gerard M. Gallagher

Christopher G. McCann

Triggering
Event
Termination
Without
Cause/
Resignation
for Good Death/
Reason (pel Voluntary
Change oi Employment Resignation.
or Good
Control ~ Agreement) Cause

$7,375,000 $ 7,375,000 $
2,241 0
1,090,19' 0
60,00 60,00

$8,527,44 $ 7,435,00 $

oloo oo

Triggering
Event

Death/
Termination Voluntary
Change ot Without  Resignation.
or Good
Control Cause Cause

$ 187,50 $  187,50( $
85¢€ 0
408,35: 0
0 0

$ 596,700 $ 187,50( $

oloo oo

Triggering
Event

Death/
Termination Voluntary
Change oi  Without  Resignation.
or Good
Control Cause Cause

$ 0%
81¢€
461,21¢
0

$ 462,03¢ $

oloo oo
oloo oo

Triggering
Event
Termination
Without
Cause/
Resignation
for Good Death/
Reason (pel  Voluntary
Change oi Employment Resignation.
or Good
Control  Agreement Cause

$4,000,001 $ 4,000,000 $ 0
1,353,72 0 0
1,868,62 0 0

90,007 90,007 0




Total $7,312,34' $ 4,090,00: $ 0

David Taiclet
Triggering
Event

Death/
Termination Voluntary
Change of  Without  Resignation,

or Good

Estimated Potential Payment or Benefi Control Cause Cause
Lump sum cash severance paymeni $ 76,920 % 76,92: $ 0
Intrinsic value of accelerated unvested stock osti2) 567 0 0
Accelerated vesting of restricted shares 694,52: 0 0
Continuing health and welfare benefits 0 0 0
Total $ 772,01 $ 76,92: $ 0

Mr. James McCann is entitled to severence purdodnis employment agreement which entitles him t&®2,000, plus the base salary payable to himhithen
(1) remaining duration of the term of his contract.a&dluly 3, 2011, Mr. McCann's base salary was $35,8nd his employment agreement provided for aneimg term
of five years.

(2) The intrinsic value of accelerated unvested stgatlons was calculated using the closing price ofGbenpany's Class A Common Stock on July 3, 20111433The
intrinsic value is the aggregate spread betweehd®ind the exercise prices of the acceleratedmptibless than $3.1.

(3) The value of accelerated unvested restricted sheas<alculated using the closing price of the Camyfs Class A Common Stock on July 3, 2011 ($3Réjer to the
column titled "Market Value of Shares or Units ob& That Have Not Vested" within the "Outstanding BgAwards at Fiscal Year End" tabl

Represents the estimated cost of paying for cominmedical, dental, life and lo-term disability for five years. The amounts for rivadland dental insurance cover:

(4) are based on rates charged to the Company's enegléyepost-employment coverage provided in accarelavith the Consolidated Omnibus Reconciliation éfct
1985, or COBRA, adjusted by a 7.5% inflation facldre costs of providing the other insurance coveegéased on quoted amounts for 2011, adjusted/m§%
inflation factor, compounded annual

Mr. Shea does not have an employment agreementnfbsg special arrangements approved by the CorafiensCommittee or the Board of Directors, for pges of
(5) this computation, Mr. Shea was deemed to receiventegks of severance for each completed year ofcgewith the Company. As of July 3, 2011, Mr. Shea'se
salary was $325,00

Mr. Christopher McCann is entitled to severencespant to his employment agreement which entitlestbi8600,000, plus the base salary payable to birthe ther
(6) remaining duration of the term of his contract.a&dluly 3, 2011, Mr. McCann's base salary was $7),8nd his employment agreement provided for aneimg term
of five years.

Mr. Taiclet does not have an employment agreenfdrgent any special arrangements approved by the @agagion Committee or the Board of Directors, fappses
(7) of this computation, Mr. Taiclet was deemed to reed¢ivo weeks of severance for each completed yesaroice with the Company. As of July 3, 2011, Mriclat's
base salary was $400,0(

(8) Mr. Gallagher is the founder and managing partnéné law firm of Gallagher, Walker, Bianco & PlastarCompensation for Mr. Gallagher's services acetpethe
law firm. There is no contractual relationship betwé¢he Company and the law firm, and as such, neraege would be due upon termination for any ree

The above table does not include payments and itetethe extent they are provided on a non-disicratory basis to salaried employees generally deonination of
employment, such as 401(k) plan vested benefitseanged but unused vacatic




Employment Agreements

The employment agreements of James F. McCann anst@iher G. McCann provide for certain paymenth@event of termination of employment (and in the
case of Christopher G. McCann, terminations follonanchange in control of the Company).

James F. McCan

Upon termination without Good Cause (as defined enamployment agreement) or resignation by Mr. MaClam Good Reason (as defined in the employi
agreement) within ten days following the terminatitate, Mr. McCann is entitled to severance pay énaimount of $2,500,000 plus the base salary otkerpayable to hi
for the balance of the then current employment temm any base salary, bonuses, vacation and urweseth expenses accrued but unpaid as of the teraomrgate, an
health and life insurance coverage for himself &gl dependents for the balance of the then cumemloyment term. Upon termination for Good Causeéuntary
resignation without Good Reason or termination dugeth, Mr. McCann is not entitled to any compepnsairom the Company, except for the payment of bage salar
bonuses, benefits or unreimbursed expenses acbriadpaid as of the termination date. As discusdexve, Mr. McCann is restricted from participatinga competitiv
floral products business for a period of one ydtara voluntary resignation or termination for @oBause. He is also bound by confidentiality priovis, which prohib
him from, among other things, disseminating or gsionfidential information about the Company in argy that would be adverse to the Company.

Christopher G. McCann

Upon termination without Good Cause (as defined enamployment agreement) or resignation by Mr. MaClam Good Reason (as defined in the employi
agreement), within ten days following the terminatitate, Mr. McCann is entitled to severance pajhéamount of $500,000 plus the base salary othemagable to hil
for the balance of the then current employment tent any base salary, bonuses, vacation and urwesetd expenses accrued but unpaid as of the tdiomrgate, an
health and life insurance coverage for himself hisddependents for the balance of the then cuemployment term. The Good Reason definition includeChange
Control (as defined in the employment agreementhefCompany, so long as Mr. McCasmésignation occurs no later than one year foligva Change of Control. Up
termination for Good Cause, voluntary resignatiothait Good Reason or termination due to death,NbCann is not entitled to any compensation from Gmenpany
except for the payment of any base salary, bonumefits or unreimbursed expenses accrued butidiagaof the termination date. As discussed ablleMcCann i
restricted from participating in a competitive #ibproducts business for a period of one year aftesluntary resignation or termination for Good €&uHe is also bound
confidentiality provisions, which prohibit him frormamong other things, disseminating or using contiidéinformation about the Company in any way tvauld be adver:
to the Company.

2003 Long Term Incentive and Share Award Plan

The 2003 Long Term Incentive and Share AwarBlan, as amended and restated as of October 23 @@W¥ides that unless otherwise provided by
Compensation Committee at the time of the awardtgia the event of a change of control, (i) altstanding awards pursuant to which the participaay mmave rights tr
exercise of which is restricted or limited, shaltbme fully exercisable immediately prior to the éirof the change of control so that the shares sut)ethe award will k
entitled to participate in the change of contrahsaction, and (ii) unless the right to lapse sfrietions or limitations is waived or deferred byarticipant prior to suc
lapse, all restrictions or limitations (includingks of forfeiture and deferrals) on outstanding mlsasubject to restrictions or limitations undeg flan shall lapse, and
performance criteria and other conditions to payn#rawards under which payments of cash, sharesthar property are subject to conditions shall bended to t
achieved or fulfilled and shall be waived by the @amy immediately prior to the time of the changecofitrol so that the shares subject to the awardbsilentitled t
participate in the change of control transaction.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with resp& beneficial ownership of the CompasfClass A common stock and Class B Common Stoosf @stobe
13, 2011, or as of the dates referenced below f@agh person known by the Company to beneficialiy more than 5% of each class; (ii) each Diredtiay;each Name
Executive Officer; and (iv) all of the CompasyDirectors and Executive Officers as a group. Berafownership is determined in accordance with fthies of th
commission and includes voting or investment poweth wespect to the securities. Unless otherwise atelid the address for those listed below is c/o (80
FLOWERS.COM, Inc., One OIld Country Road, Suite S0frle Place, NY 11514. Except as indicated by faetnand subject to applicable community propentyslathe
persons named in the table have sole voting arestment power with respect to all shares of CommookSthown as beneficially owned by them. The nunolbshares ¢
Common Stock outstanding used in calculating thregrgage for each listed person includes the skdr€®mmon Stock underlying options held by suctspes that al
exercisable within 60 days of October 13, 2011, dxtiudes shares of Common Stock underlying optiwid by any other person. Percentage of benefiviaership i
based on 27,471,639 shares of Class A Common &tutB6,858,465 shares of Class B Common Stockamdlisty as of October 13, 2011.

Shares % of Shares

Beneficially Owned erieficially Owned
A Shares B Shares A Shares B Shares

Name
5% Stockholders:

Royce & Associates, LLC (1) 2,003,409 - 7.3% -
Eagle Boston Investment Management (2) 1,827,904 - 6.7% -
Directors, not including CEO and President:
Lawrence Calcano (3) 48,221 - 0.2% -
James Cannavino (4) 95,251 - 0.3% -
John J. Conefry, Jr. (5) 71,921 - 0.3% -
Leonard J. ElImore (6) 78,221 - 0.3% -
Jeffrey C. Walker (7) 176,221 - 0.6% -
Larry Zarin (8) 13,221 - * -
Named Executive Officer:
James F. McCann (9) 1,133,841 888,845 4.0% 91.9%
William E. Shea (10) 331,107 - 1.2% -
Christopher G. McCann (11) 1,933,545 2,988 6.7% 7.9%
Gerard M. Gallagher (12) 467,108 - 1.7% -
David Taiclet (13) 388,305 - 1.2% -
Directors and Executive Officers as

a Group (11 persons) (14) 5,009,527 , 31,485 16.0% 94.3%

* Indicates less than 0.1¢

Q) This information is based on the Schedule 13G#Aadment No. 5 filed with the SEC by Royce & Assodatd C on January 19, 2011 for shares held as of
December 31, 2010. The address of Royce & AssagihteC is 745 Fifth Avenue, New York, New York 10151 cabrding to the filing, various accounts mana
by Royce & Associates, LLC have the right to receiv¢he power to direct the receipt of dividendsrfror the proceeds from the sale of shares of theersand the
interest of one account, Royce Opportunity Fundnaestment company registered under the Invest@entpany Act of 1940 and managed by Royce &
Associates, LLC, amounted to 1,541,027 shares &b Bithe total shares outstandii

2) This information is based on the Schedule 13G#Adment 7 filed with the SEC by Eagle Boston InvestniManagement on January 28, 2011 for sharesoneld
December 31, 2010. The address of Eagle Bostorstmemt Management is 4 Liberty Square, Boston, M2092

?3) Includes 40,000 shares of Class A Common Steakmay be acquired within 60 days of October203,1 through the exercise of stock options. Mic&ao’s
address is ¢/0-80C-FLOWERS.COM, INC., One Old Country Road, Suite 50@rle Place, NY 1151.

4) Includes 30,000 shares of Class A Common Steakmay be acquired within 60 days of October203,1 through the exercise of stock options. Mmi@2&ino’s
address is c/o Direct Insite Corporation, 80 Oniiliéve, Bohemia, NY 1171¢

5) Includes 55,000 shares of Class A Common Steakmay be acquired within 60 days of October20d,1 through the exercise of stock options. Mm&ry's
address is c/o Astoria Federal Savings, One AstodeafaéPlaza, Lake Success, New York 11(

(6) Includes 75,000 shares of Class A Common Steakmay be acquired within 60 days of October20d,1 through the exercise of stock options. Mmdike’s
address is c/0-80C-FLOWERS.COM, INC., One Old Country Road, Suite 508rle Place, NY 1151.

@) Includes 20,000 shares of Class A Common Steakmay be acquired within 60 days of October 203,1 through the exercise of stock options. Malk#r's
address it ¢/o 1-80C-FLOWERS.COM, INC., One Old Country Road, Suite 50@rle Place, NY 1151.

(8) Includes 10,000 shares of Class A Common Steakmay be acquired within 60 days of October203,1 through the exercise of stock options. MrirZa
address is c/o Express Scripts, One Express Walp8is, MO 63121

(9) Includes (a) 849,406 shares of Class A Com8togk that may be acquired within 60 days of Oatdl3e 2011 through the exercise of stock options5(875,000
shares of Class B Common Stock held by limitedneaships, of which Mr. J. McCann is a limited partaed does not exercise control and of which hdass
beneficial ownership, (c) 52,548 shares of ClasBi@on Stock held by The McCann Charitable Foundatitc., of which Mr. J. McCann is a Director and the
President; and (d) 12,496,932 shares of Class Bn@mmStock held by two Grantor Retained Annuity Tragtehich Mr. J. McCann is the Truste



(10)

11

(12)
(13)

14

Includes 256,166 shares of Class A Common Stodkntlag be acquired within 60 days of October 13, 2Bitdugh the exercise of stock optio

Includes (a) 1,499,086 shares of Class A CommorkSkat may be acquired within 60 days of October @B]2through the exercise of stock options, (b) @,000
shares of Class B Common Stock held by a limitethpaship, of which Mr. C. McCann is a general partand exercises control, and (c) 52,548 shar&ast B
Common Stock held by The McCann Charitable Foundatinc., of which Mr. C. McCann is a Director anckdsurer

Includes 323,223 shares of Class A Common Stodkntlag be acquired within 60 days of October 13, 2Bitdugh the exercise of stock optio

Includes 87,820 shares of Class A Common Stockmiagtbe acquired within 60 days of October 13, 2Btdugh the exercise of stock optio

Includes 3,443,798 shares of Class A Common stakntlay be acquired within 60 days of October 13126itough the exercise of stock optio




Certain Business Relationships with Directors and Of€ers

The Company has a policy providing that all matdrensactions between it and one or more of ite®ars, Executive Officers, nominees for Directoranembe
of their immediate families must be approved eitiyer majority of the disinterested members ofBbard or by the stockholders of the Company.

While the policy is not in writing, the Company&ghl and finance staff is primarily responsibletfer development and implementation of processésantrols ti
obtain information from the directors and executifiicers with respect to related person transastiand for then determining, based on the factcandmstances, whett
the Company or a related person has a direct dneittdnaterial interest in the transaction. Thidudes inquiries of its Directors and Officers, aslasla questionnaire tt
Directors and Officers are required to complete phecally. In determining whether to approve or ratfyelated party transaction, the disinterested beesof the Boal
will consider the relevant facts and circumstanedsch may include the relationship of the individwath the Company, the materiality of the transartio the Compar
and the individual, and the business purpose amsbrebleness of the transaction. As required UBHEX rules, transactions that are determined toirfeetty or indirectly
material to the Company or a related person, aelatied in the Company's proxy statement. The Coynpansiders individual transactions, or any seoiegansactior
which, in the aggregate exceed $120,000, to be rab#erd requiring of disclosure.

Below are the transactions that occurred duringdaFi2011 in which, to the Comparsyknowledge, the Company was or is a party, in witiehamount involve
exceeded $120,000, and in which any Director, Direntoninee, Executive Officer, holder of more than &#the Common Stock or any member of the immedaataly of
any of the foregoing persons had or will have adtior indirect material interest.

For Fiscal 2011, Julie Mulligan, the sister of Diars and Executive Officers, James F. McCann andst@ipher G. McCann, was employed as a Senior
President of Product Development and Photography. Mulligan’s compensation was unanimously approbgdhe Independent Directors of the Board. Ms.I\dah’s
base salary for Fiscal 2011 was $210,000. Ms. ilyail received a bonus under the Company’s anneehtive plan (“Sharing Success Programf’)$95,697 for Fisc.
2011.

Gerard M. Gallagher, our General Counsel, Senior Piasident of Business Affairs and Corporate Sanyets the founder and managing partner in thefiaw
of Gallagher, Walker, Bianco & Plastaras, LLP basetMineola, New York. Compensation for Mr. Gallaglseservices are paid to the law firm. The Compavith the
approval of the Board, also pays the law firm fersskrvices rendered by other members of the finrthe Company’s behalf.

The section titled “Summary Compensation Takdets forth the compensation paid in Fiscal 2011tH®y Company to the firm for services provided by.
Gallagher. For legal services provided by the othembers of the firm the Company paid $475,584eesfand $27,678 in disbursements. The Compangvkslithe
collectively these fees and disbursements arefalrreasonable.

David Taiclet, our President of Gourmet Food & GifasRets business segment, has less than a 15% oipnérgdrest in Dynamic Confections, |
(“Dynamic”). In Fiscal 2011, certain of the Comp&sgubsidiaries purchased $182,869 worth of candggiérom the subsidiaries of Dynamic. Mr. Taictegether witl
his wife, also has a 7.3 % beneficial ownership egem OLB, LLC (“OLB”), which entity leases 19 retail locations to FannieyManfections, Inc. In Fiscal 2011,
lease payments to OLB totaled $1,154,346. BotkofTaiclet's interests predate the Compar8006 acquisition of Fannie May Confections Brarads., were disclosed
the Company prior to the closing of that acquisittmd such ongoing relationships were approved@yBbard of Directors.




October 31, 2011

To the Board of Directors
of 1-800-FLOWERS.COM, INC. (the “Company”):

We, the members of the Audit Committee, assist tbar@ of Directors in its oversight of the Companfihancial accounting, reporting and controls. s
evaluate the performance and independence of thgp&ays independent registered public accounting firme &@erate under a written charter that both the aad w
have approved. A current copy of the Audit Committkarter can be found on the Compamyebsite located at www.1800flowers.com under theslioveRelations sectit
of the website.

The Board annually reviews the NASDAQ listing standaddfinition of independence for audit committeembers and has determined that each member
Audit Committee meets that standard. In additidthoagh the Board has determined that each of teenlpers of the Audit Committee meets NASDAQ regule
requirements for financial literacy and that Joh@dnefry, Jr. is an “audit committee financial ey’ as defined by Commission rules, and is financisdlghisticated und
NASDAQ requirements, we would like to remind our stockleos that we are not professionally engaged inptiaetice of auditing or accounting and are not e
experts in auditing or accounting.

The Company’s management is responsible for thpapation, presentation and integrity of the Compsammpnsolidated financial statements, includingirsgtthe
accounting and financial reporting principles ardigning the Company’system of internal control over financial repagtand disclosure controls and procedures des
to ensure compliance with accounting standards,icgpé laws and regulations. The Compangianagement is responsible for objectively revigwand evaluating tl
adequacy, effectiveness and quality of the Commasystem of internal control. The Company'’s indelaat registered public accounting firm, Ernst &uvig LLP (‘Erns
& Young"), is responsible for performing an independent aoftlithe consolidated financial statements and espgsan opinion on the conformity of those finat
statements with accounting principles generally pizkin the United States. The independent regidtpublic accounting firm is also responsible fopressing opinior
on the effectiveness of the Company's internalrobolver financial reporting as well as managemeadsessment thereof. Although the Board is theatg authority fc
effective corporate governance, including oversaftthe management of the Company, the Audit coneigitpurpose is to assist the Board in fulfillingrigsponsibilities b
overseeing these processes, as well as overséeingialifications and performance of the Compamdgpendent registered public accounting firm.

The Audit Committee has policies and procedures tbquire the prepproval by the Audit Committee of all fees paid @aod all services performed by,
Companys independent registered public accounting firn.th& beginning of each year, the Audit Committppraves the proposed services, including the natype an
scope of service contemplated and the related teebe rendered by the firm during the year. Imdlioh, Audit Committee prepproval is also required for the
engagements that may arise during the course ofdhethat are outside the scope of the initialises and fees approved by the Audit Committee. damh category
proposed service, the independent accounting Brmequired to confirm that the provision of suchviEes does not impair their independence. Putsimathe Sarbanes-
Oxley Act of 2002, the fees and services providednfated in the table below] were authorized and apgidw the Audit Committee in compliance with the-ppprova
policies and procedures described herein.

We reviewed and discussed the audited consolidataedcial statements and related footnotes forfibeal year ended July 3, 2011 with management &e
independent registered public accounting firm. Btement represented to the Audit Committee thatCthipanys consolidated financial statements were prepar
accordance with generally accepted accounting lieei We also discussed with the independenttergis public accounting firm the matters requiredé¢ discussed
Statement on Auditing Standards 61, as amendednfcmication with Audit Committees). We received timgtten disclosures and the letter from the indejgendegistere
public accounting firm required by applicable reguients of the Public Company Accounting OversigharBaegarding the independent registered publiowtting firm’s
communications with the Audit Committee concerningependence, and discussed with Ernst & Young fheiependence. This review included a discussiom
management and the independent registered pubdiouating firm of the quality (and not merely theceptability) of the Compang’ accounting principles, t
reasonableness of significant estimates and judtgnand the disclosures in the Companlyinancial Statements, including the disclosuedating to critical accountir
policies.

Based on the reports, discussions and reviewsitledcin this report, we recommended to the BoarBicéctors that the audited consolidated financiatesnent
be included in the Company’s Annual Report on Fo¥Kfor the fiscal year ended July 3, 2011, for filimith the Securities and Exchange Commission. \§e sélecte
Ernst & Young as the independent registered puldoanting firm for Fiscal 2012. The Board is reecoemding that shareholders ratify that selectiorthat Annuz
Meeting.

Audit Committee
John J. Conefry, Jr. (Chairman)
Lawrence Calcano

Jeffrey C. Walker




PROPOSAL 2

RATIFICATION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

Upon the recommendation of the Audit Committee, tloarB of Directors has appointed Ernst & Young LLPséove as the Comparsyindependent registel
public accounting firm for the fiscal year endinglyJ1, 2012, and the Board is asking stockholdersatify such selection at the Annual Meeting. Tteckholders’
ratification of the appointment of Ernst & Young LAl not impact the Audit Committee’ responsibility pursuant to its charter, to appaieplace and discharge
independent auditors. In the event the stockhsld&it to ratify this selection, the matter of thelection of independent auditors will be recongdeby the Board

Directors.

Fees Paid to Ernst & Young LLP

The following table shows the fees that the Compaig pr accrued for audit and other services pravigg Ernst & Young LLP for Fiscal 2011 and Fiscal@p
all of which were approved by the Audit committee.

2011 2010
Audit Fees $ 582,000 $ 607,00(
Audit-Related Fee 23,00( 27,50(
Tax Fee 52,79( 50,00(
All Other Fees 51, 20( -
Total $ 708,99( $ 684,50(

Audit Fees. Fees for audit services include fees associatitd the annual financial statement audits of 1-80®wers.Com, Inc., Conroy's, Inc., 1-800-
Flowers.Com Franchise Co., Inc. and Fannie May Friaac LLC, as well as 1-800-Flowers.com, Inc.'s aoflinternal controls and quarterly SAS 100 reviewd-80C
Flowers.Com, Inc's quarterly reports on Form 10-Q.

Audit-Related Fees Fees for audit-related services include auditsassurance services related to the Company'dibplams, as well as due diligence services in
connection with acquisitions.

Tax Fees Fees for tax service include tax compliance adice and tax planning.
All Other Fees Consists of other fees not reported in the alategories, including IT Risk services relatedncattack and penetration study and assessment.

Audit Committee Pre-Approval Policies and Procedurdhe Audit Committee pre-approves all audit, aveliated and nomudit services (including tax servic
provided by the independent registered public actog firm. Pre-approval is generally provided igy to one year, and any papproval is detailed as to the partic
service. The independent registered public accogriiim and the Company's management are requir@eriodically report to the Audit Committee regaglihe extent «
services provided by the independent registeredigpabcounting firm in accordance with this ppproval, including fees for the services perforredate. In addition, tf
Audit Committee also may pre-approve particular ises/on a case-by-case basis, as required.

The affirmative vote of a majority of the Compasydutstanding Common Stock present in person oprbyy is required to ratify the appointment of
independent registered accounting firm. Unlesgmifse instructed, the proxy holders will vote thexpes received by them “FORhe ratification of Ernst & Young LL
as the Compang’independent registered public accounting firmFigcal 2012. A representative of Ernst & Young Ll attend the Annual Meeting with the opportul
to make a statement if he or she so desires ahdladl be available to answer inquiries.

THE BOARD RECOMMENDS A VOTE FOR THE RATIFICATION
AND APPROVAL OF THE SELECTION OF ERNST & YOUNG LLP TO
SERVE AS THE COMPANY'’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR FISCAL 2012.




PROPOSAL 3

APPROVAL OF AMENDMENT TO THE 2003 LONG TERM INCENTIVE AND SHAREWARD PLAN, AS AMENDED AND RESTATED OCTOBER 22, 2009, TO
INCREASE THE SHARE RESERVE

The 2003 Long Term Incentive and Share Award Plamnaended and restated October 22, 2009 (the “Rlaas)previously been adopted by the Board of Dirs
and approved by the shareholders. As of Novemp2011, approximately 250,000 shares will be avéglédr future grants.

Our Board of Directors has approved an amendmehet®kan, subject to approval by our shareholdersicrease the shares authorized for issuance25p 00
shares.

Our Board of Directors believes that the approvahefamendment to the Plan is in the best intecdsiar Company and shareholders because the aiigjlaih an
adequate number of shares reserved for issuanee thedPlan is an important factor in attractirgaining, and motivating employees, consultantsdirettors in order to
achieve the Company’s long-term growth and profitigbdbjectives.

The following summary of the Plan is qualified i é@ntirety by reference to the Plan, as proposée mmended, which is attached as Annex “A” to thax{r
Statement.

General. The Plan is intended to provide incentivesttract, retain and motivate employees, coaststand directors in order to achieve the Compsalioyig-term
growth and profitability objectives. The Plan witiopide for the grant to eligible employees, coremu$ and directors of stock options, share appienigights (“SARs”),
restricted shares, restricted share units, perfocamahares, performance units, dividend equivalant$ other share-based awards (collectively the “de/r The total
number of shares of Common Stock reserved for remum connection with Awards under the Plan, as aeerwill be 7,500,000, plus the proposed sharevesecrease
of 3,250,000, plus the number of shares subjeatMards granted prior to the effective date of temRDecember 3, 2003) under the Company’s 1999 Simelntive Plan
and the Company’s 1997 Stock Option Plan, which remimizludes all Awards previously granted underRlen which awards have been or are forfeited, cadcele
terminated, or surrendered without a distributiosiudres to the holder of the award. However, neerttan 7,500,000 shares of Common Stock may bedssuder the
Plan as incentive stock options intended to quéddifyspecial tax treatment under the Internal Reee@ode of 1986, as amended (the “Code”). In Bxiditluring a calendar
year (i) the maximum number of shares with respeethich options and SARs may be granted to an éigibrticipant under the Plan will be 1,000,000 shaand (ii) the
maximum number of shares with respect to which Awartisided to qualify as performance-based compiemsather than options and SARs may be granted #&ligible
participant under the Plan will be 500,000 shaf|sese share amounts are subject to anti-dilutigustardents in the event of certain changes in the@my’s capital
structure, as described below. Shares issuedgnrsuthe Plan will be either authorized but uréssshares or treasury shares.

Eligibility and Administration. Officers and othemployees of, and consultants to, the CompanytarBlibsidiaries and affiliates and directors ofGoenpany
will be eligible to be granted Awards under the Plahe Plan will be administered by the Compensaflommittee or such other Board committee (or theeBoard) as
may be designated by the Board (the “Committe&iless otherwise determined by the Board, the Coraenittill consist of two or more members of the Boatm are
nonemployee directors within the meaning of Rule-26if the Securities Exchange Act of 1934 (the ‘fiawge Act”) and “outside directors” within the meanaf Section
162(m) of the Code. The Committee will determinechirgligible employees, consultants and directarsive Awards, the types of Awards to be received haddrms an
conditions thereof. The Committee will have auityaio waive conditions relating to an Award or aerate vesting of Awards. All full time employees averently
eligible to participate in the Plan.

The Chief Executive Officer shall have the power aathority to make Awards under the Plan to emplogeesconsultants not subject to Section 16 of the
Exchange Act, subject to limitations imposed by @wenmittee.

Except for certain antidilution adjustments, unlgssapproval of shareholders of the Company iainbtl, options and SARs issued under the Plan aiilba
amended to lower their exercise price and optionsS#Rs issued under the Plan will not be exchangedther options or SARs with lower exercise prices.

Awards. Incentive stock options (“ISOs”) intendedjtalify for special tax treatment in accordancehwlite Code and nonqualified stock options not idéehto
qualify for special tax treatment under the Code tmagranted for such number of shares of CommockSis the Committee determines. The Committeebeithuthorize
to set the terms relating to an option, includirgreise price and the time and method of exerdit@wever, the exercise price of options will notiégs than the fair market
value of the shares on the date of grant, andetime Will not be longer than ten years from the dxtgrant of the options.

A SAR will entitle the holder thereof to receive wittspect to each share subject thereto, an amouat tegtihe excess of the fair market value of oreeiof
Common Stock on the date of exercise over the seeprice of the SAR set by the Committee as ofitite of grant. However, the exercise price of tRRSwill not be
less than the fair market value of the shares erdéte of grant, and the term will not be longenttem years from the date of grant of the SARs. ey with respect to
SARs may be made in cash or shares of Common Sgod&tarmined by the Committee.

Awards of restricted shares will be subject to sustrictions on transferability and other restriaipif any, as the Committee may impose. Suchicgehs will
lapse under circumstances as the Committee maynuets including based upon a specified periodasftimued employment or upon the achievement ofoperdnce
criteria referred to below. Except as otherwisedeined by the Committee, eligible employees grangstricted shares will have all of the rightsaaftockholder, includin
the right to vote restricted shares and receivildids thereon, and unvested restricted sharebevitbrfeited upon termination of employment durihg applicable
restriction period.

A restricted share unit will entitle the holder thefrto receive shares of Common Stock or cash agtideof a specified deferral period. Restrictegkshunits will
also be subject to such restrictions as the Coraenittay impose. Such restrictions will lapse undeumstances as the Committee may determine, imgdushsed upon a
specified period of continued employment or upanabhievement of performance criteria referredelow. Except as otherwise determined by the Comenitestricted
share units subject to restriction will be forfeitgabn termination of employment during any applieakestriction period.

Performance shares and performance units will peofod future issuance of shares or payment of aasipectively, to the recipient upon the attainnoént
corporate performance goals established by the Gteenover specified performance periods. Excspitherwise determined by the Committee, perforraahares and
performance units will be forfeited upon terminatafremployment during any applicable performancgoge Prior to payment of performance shares oiopmance units,
the Committee will certify that the performance aljees were satisfied. Performance objectives waay from person to person and will be based upenar more of the
following performance criteria as the Committee rdagm appropriate: appreciation in value of theeshadotal shareholder return; earnings per sharejregs per share
growth; operating income; net income; pro formainebme; return on equity; return on designatedtasseturn on capital; economic value added; egsjirarnings before
interest, taxes, depreciation and amortization (THBA"); EBITDA on a pre-bonus basis; EBITDA on a poenus basis adjusted for the change in inventaryhi® plan yee
(“modified free cash flow”)free cash flow; revenues; revenue growth; expemgesating profit margin; operating cash flow; grpssfit margin; net profit margin; or any
the above criteria as compared to the performahaepablished or special index deemed applicablthbyCommittee, including, but not limited to, thendard & Poor’s
500 Stock Index. The Committee may revise perfoireadbjectives if significant events occur durihg performance period which the Committee expectsave a
substantial effect on such objectives, as set farthe Plan.

The Committee may also grant dividend equivalggtits and it is authorized, subject to limitatiomsler applicable law, to grant such other Awards riezy be
denominated in, valued in, or otherwise based areshof Common Stock, as deemed by the Committee tmnsistent with the purposes of the Plan.



Nontransferability. Unless otherwise set forth by @ommittee in an Award agreement, Awards (exceptdeted shares) will generally not be transferaplthb
participant other than by will or the laws of degcamd distribution and will be exercisable during tifietime of the participant only by such partiip or his or her guardic
or legal representative.

Change of Control. In the event of a change ofrobifas defined in the Plan), all Awards grantedemthe Plan then outstanding but not then exdriggar
subject to restrictions) shall become immediatelgreisable, all restrictions shall lapse, and asxfggmance criteria shall be deemed satisfied,asni¢herwise provided in
the applicable Award agreement.

Capital Structure Changes. If the Committee deteemthat any dividend in shares, recapitalizatstware split, reorganization, merger, consolidatsmmn-off,
combination, repurchase, share exchange, extraoyddistribution or other similar corporate trartsat or event affects the Common Stock such thadjnstment is
appropriate in order to prevent dilution or enlangat of the rights of eligible participants undee Plan, then the Committee shall make such edeititanges or
adjustments as it deems appropriate, and shall mdjkstments to (i) the number and kind of shareislwmay thereafter be issued under the Plarth@number and kind
of shares, other securities or other considerasisumed or issuable in respect of outstanding Awamnad,(iii) the exercise price, grant price or pash price relating to any
Award, or provide for a distribution of cash or prdpevith respect to an Award.

Amendment and Termination. The Plan may be amemdsgpended or terminated by the Board of Directoamatime, in whole or in part. However, any
amendment for which shareholder approval is requirer the rules of any stock exchange or autahtetation system on which the Common Stock may the listed
or quoted will not be effective until such shareleoldpproval has been obtained. In addition, nonaiment, suspension, or termination of the Plan materially and
adversely affect the rights of a participant uraley Award theretofore granted to him or her withdt consent of the affected participant. The Cotemitmay waive any
conditions or rights, amend any terms, or amensheud or terminate, any Award granted, provided thighout participant consent, such amendment, suspe or
termination may not materially and adversely affeetrights of such participant under any Award presly granted to him or her.

Effective Date and Term. The initial Plan was effecas of December 3, 2003, and was originally saleetito terminate ten years thereafter. The antbadd
restated Plan was effective as of October 22, 26@9éll terminate on October 22, 2019, and no ferthwards may be granted thereunder after such date

Market Value. The per share closing price of then@mn Stock on October 28, 2011 was $2.83.

Federal Income Tax Consequences. The followirrgssmmary of the federal income tax consequencté®d?lan, based upon current provisions of theeCtige
Treasury regulations promulgated thereunder andrastmative and judicial interpretation thereofdagioes not address the consequences under anylatater foreign tax
laws.

Stock Options

In general, the grant of an option will not be xetale event to the recipient and it will not resola deduction to the Company. The tax conseseassociated
with the exercise of an option and the subsequepbdition of shares of Common Stock acquired orexeecise of such option depend on whether the mjtia
nonqualified stock option or an I1SO.

Upon the exercise of a nonqualified stock optioe,farticipant will recognize ordinary taxable incoetpial to the excess of the fair market value efsthares of
Common Stock received upon exercise over the eseeprice. The Company will generally be able téntla deduction in an equivalent amount. Any gaitoes upon a
subsequent sale or exchange of the shares of Cor8inok will be capital gain or loss, long-term oostterm, depending on the holding period for thares of Common
Stock.

Generally, a participant will not recognize ordingayable income at the time of exercise of an IS@remdeduction will be available to the Companyyjted the
option is exercised while the participant is an esgeé or within three months following terminationesfiployment (longer, in the case of disability oati¢. If an ISO
granted under the Plan is exercised after thesedsetthe exercise will be treated for federal inedax purposes as the exercise of a honqualifeak giption. Also, an ISO
granted under the Plan will be treated as a noifepeabtock option to the extent it (together witther ISOs granted to the participant by the Compéirst)becomes
exercisable in any calendar year for shares of Com&tock having a fair market value, determinedfabe date of grant, in excess of $100,000.

If shares of Common Stock acquired upon exercissndBO are sold or exchanged more than one yearth& date of exercise and more than two yeags thfe
date of grant of the option, any gain or loss Wwdllong-term capital gain or loss. If shares offBwn Stock acquired upon exercise of an ISO aresé&pof prior to the
expiration of these one-year or two-year holdingquks (a “Disqualifying Disposition”), the participawill recognize ordinary income at the time ofmbsition, and the
Company will generally be entitled to a deductioran amount equal to the excess of the fair markiete of the shares of Common Stock at the daéx@icise over the
exercise price. Any additional gain will be tre#es capital gain, long-term or shtetm, depending on how long the shares of CommookStave been held. Where shi
of Common Stock are sold or exchanged in a Distyiradj Disposition (other than certain related pargnsactions) for an amount less than their farket value at the date
of exercise, any ordinary income recognized in eation with the Disqualifying Disposition will benfiited to the amount of gain, if any, recognizethia sale or exchange,
and any loss will be a long-term or short-term tpodss, depending on how long the shares of Com#&tock have been held.

If an option is exercised through the use of shafé@ommon Stock previously owned by the participanth exercise generally will not be considereakalile
disposition of the previously owned shares and, thagain or loss will be recognized with respeciuoh previously owned shares upon such exercige.amount of any
built-in gain on the previously owned shares gelhevell not be recognized until the new shares acegion the option exercise are disposed of ine@aother taxable
transaction.

Although the exercise of an ISO as described abovgdvmt produce ordinary taxable income to theipigant, it would result in an increase in the ggpant's
alternative minimum taxable income and may resuén alternative minimum tax liability.

Restricted Stock

A participant who receives shares of restrictedkstaitl generally recognize ordinary income at thadithat they “vest”, i.e., when they are not subije@
substantial risk of forfeiture. The amount of oxaly income so recognized will generally be the figd@rket value of the Common Stock at the time tieges vest, less the
amount, if any, paid for the stock. This amourgéserally deductible for federal income tax pugsoly the Company. Dividends paid with respect tm@on Stock that
nonvested will be ordinary compensation income éogérticipant (and generally deductible by the Cany). Any gain or loss upon a subsequent salearamge of the
shares of Common Stock, measured by the differbateeen the sale price and the fair market valuthermate the shares vest, will be capital gaiss,llong-term or
short-term, depending on the holding period forghares of Common Stock. The holding period fa plurpose will begin on the date following the dite shares vest.

In lieu of the treatment described above, a padici may elect immediate recognition of income uigkxtion 83(b) of the Code. In such event, thégipant will
recognize as income the fair market value of tis&ricted stock at the time of grant (determinedhaiitt regard to any restrictions other than resomst which by their terms
will never lapse), and the Company will generallyel¢itied to a corresponding deduction. Dividenaisl pvith respect to shares as to which a propeli@e88(b) election
has been made will not be deductible to the Compéfny.Section 83(b) election is made and the st stock is subsequently forfeited, the par&aipwill not be entitled
to any offsetting tax deduction.

SARs and Other Awards

With respect to SARs, restricted share units, perémce shares, performance units, dividend equitsaard other Awards under the Plan not describedea



generally, when a participant receives payment vasipect to any such Award granted to him or her uthdePlan, the amount of cash and the fair markeevaf
any other property received will be ordinary incotmeuch participant and will be allowed as a deductor federal income tax purposes to the Company.

Payment of Withholding Taxes

The Company may withhold, or require a particigantemit to it, an amount sufficient to satisfy &eyeral, state or local withholding tax requirensesssociated
with Awards under the Plan.

Deductibility Limit on Compensation in Excess of Million

Section 162(m) of the Code generally limits thewtithle amount of annual compensation paid (inclgdunless an exception applies, compensationwiser
deductible in connection with Awards granted undlerRlan) by a public company to each “covered eygad(i.e., the chief executive officer and threélees most highly
compensated executive officers of the Company dtteer the chief financial officer) to no more ttshmillion. The Company currently intends to stae stock options
and other Awards granted under the Plan to cerfdimeocovered employees to comply with an excepiomondeductibility under Section 162(m) of the €o®Gee
“Compensation Committee Report”

New Plan Benefits

Benefits under the amendment to the Plan @rdeterminable at this time. Please see the Suyn@mmpensation Table for amounts granted durisgati2011 to
our NEOs.

The affirmative vote of a majority of the Coamy’s outstanding Common Stock present in person qrbyy is required to approve the amendment to GG<
Long Term Incentive and Share Award Plan as amendeédestated on October 22, 2009 to increase the shaerve. Unless otherwise instructed, the pratgens wil
vote the proxies received by them “FOfRe approval of the amendment to the 2003 Long Tlecantive and Share Award Plan as amended andeéstia October 2
2009 to increase the share reserve.

THE BOARD RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE AMENDMENT  TO THE 2003 LONG TERM INCENTIVE AND SHARE AWARD
PLAN AS AMENDED AND
RESTATED ON OCTOBER 22, 2009 TO INCREASE THE SHARE RESERVE.




PROPOSAL 4

NON-BINDING, ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Btiote Act of 2010, or the Dodd-Frank Act, requiresagnable our shareholders to vote to approvenon
advisory, non-binding basis, the compensation ofnamed executive officers as disclosed in ourxpsiatements in accordance with the rules of #eu8ties and
Exchange Commission (commonly known as a “Say ofi paposal).

As described under the heading “Executive Compersatind Other Information — Compensation Discusaiwh Analysis,’our executive compensation prograt
a comprehensive package designed to motivate aauéxe officers to achieve our corporate objedctiged is intended to be competitive and allow usttiact and reta
highly qualified executives. We believe that tharious elements of our executive compensation progwork together to promote our goal of ensuringt ttota
compensation should be related both to our perfoocmas well as the individual executive’s perforoen

Shareholders are urged to read the “Compensatiocu§s®n and Analysis8ection of this Proxy Statement which discusses bawexecutive compensati
policies implement our compensation philosophy, #red“Summary Compensation Tablef’'this Proxy Statement which provides detaileainfation on the compensat
of our named executive officers. The Compensafiommittee and our Board of Directors believe thatgblicies and procedures set forth in the Compems®iscussio
and Analysis section of this Proxy are effectivadatieving our compensation objectives.

We are asking our shareholders to indicate theipst for our executive compensation as descrihetis Proxy. This Say-oRay proposal gives our sharehol
the opportunity to express their views on our namegtutive officerscompensation. This vote is not intended to addreysspecific item of compensation, but rathe
overall compensation of our named executive officend the philosophy, policies and practices desdriin this Proxy Statement. Accordingly, we areirgsloul
shareholders to approve, on an advisory basig;ahgensation of the named executive officers, sslaed in this Proxy Statement pursuant to thepemsation disclosu
rules of the SEC, including the Compensation Disimmsand Analysis, the Summary Compensation taldetenother related tables and disclosure.

The Say-orPay vote is advisory, and therefore not bindinguenthe Compensation Committee or our Board of Birsc However, we value the opinion of
shareholders and to the extent that there is amjfisiant vote against the named executive offimmpensation as disclosed in this Proxy Statemvemiyill consider oL
shareholders’ concerns and the Compensation Coeamnitill evaluate whether any actions are neceseagdress those concerns.

Unless otherwise instructed, the proxy holders watevthe proxies received by them “FOR” the apprafdhe compensation of the named executive officers

THE BOARD RECOMMENDS A VOTE FOR THE APPROVAL OF
THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS




PROPOSAL 5
NON-BINDING, ADVISORY VOTE ON THE FREQUENCY OF FUTURE SHAREHOLDBROTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Act also requires public companieh wimarket cap above $75 million to enable the@reholders to vote, on an advisory, rmnding basis, ¢
how frequently such companies should seek an agvid@reholder vote on the compensation on theiredaemecutive officers. In accordance with the DédaiRk Act, an
the rules thereunder, we are providing shareholttersoption of selecting a frequency of one, twothoee years, or abstaining. For the reasons destielow, w
recommend that our shareholders select a frequefrityee years, or a triennial vote.

The Company’s executive compensation practicesvatieestablished as they have been in place for seyeaas. The elements of our executive compensaditi
not typically change in a significant manner froeay to year and we do not anticipate significaringfes from year to year in the future. The Boalieles that providir
the shareholders with an advisory vote on executv@pensation every three years is consistent wghGbmpensation Committee’s lotgrm approach to evaluati
executive compensation policies and proceduresugtog on executive compensation each year or éweryears would emphasize short-term results ratiar the long-
term growth objectives of the Company.

Further, a triennial advisory vote allows the Boandl the Company sufficient time to evaluate thelte®f the Say-on-Pay vote results and to impleraey
changes the shareholders desire in our compengadlmies and procedures.

Unless otherwise instructed, the proxy holders vatkvthe proxies received by them for three yeatls wispect to the frequency of future non-bindiag-8n-Pay
voting.

THE BOARD RECOMMENDS A VOTE FOR THREE
YEARS AS THE FREQUENCY FOR FUTURE NON-BINDING
ADVISORY VOTES ON EXECUTIVE COMPENSATION

OTHER MATTERS

The Board of Directors does not intend to bring ather business before the Annual Meeting, and sasfas known to the Board, no matters are to bsemited fc
action at the Annual Meeting other than those gt fabove. If any other matters properly come teefbe Annual Meeting, the persons named in thiosed form of prox
will vote the shares represented by proxies in ttiisicretion on such matters.

STOCKHOLDER PROPOSALS FOR THE 2012 ANNUAL MEETING

Shareholders who, in accordance with Commission R4&e8 wish to present proposals for inclusion in thexgmmaterials to be distributed in connection withxt
year’s Annual Meeting Proxy Statement must subngiirthroposals so that they are received at the @oyip principal executive offices no later than thesel@f busine:
on July 3, 2012. As the rules of the Commissiokendear, simply submitting a proposal does norgptee that it will be included.

In accordance with our Bylaws, in order to be propérought before the 2012 Annual Meeting, a shddshts notice of the matter the shareholder wishi
present, or the person or persons the shareholdeesito nominate as a director, must be deliverdidet secretary of the Company at its principacegee offices not late
than the close of business on the 90th day, ndiee#nan the close of business on the 120th dagr fo the first anniversary date of the 2011 AahhMeeting date. As
result, any notice given by a shareholder purstmithese provisions of our Bylaws (and not pursuarthe Commission’s Rule 14-must be received no earlier tl
August 14, 2012 and no later than September 13,.201Bowever, our 2012 Annual Meeting date is adezhby more than 30 days before, or delayed mane 70 day
after, the one year anniversary of the 2011 Annueétihg date, then proposals must be received rigretivan the close of business on the 120th dé&y po the 201
Annual Meeting and not later than the close of bessnon the later of the 90th day before the 2012uAhNeeting or the 10th day following the date onichhthe 201
Annual Meeting date is publicly announced.




To be in proper form, a shareholderiotice must include the specified informationa@ming the proposal or nominee as described irBglaws. A sharehold
who wishes to submit a proposal or nomination is eraged to seek independent counsel about our Bydad<Commission requirements. The Company will ooste
any proposal or nomination that does not meet flavizs requirements and the Commissgrequirements for submitting a proposal or nonimat Notices of intention -
present proposals at the 2012 Annual Meeting shimelldddressed to Corporate Secretary, 1fBIDWERS.COM, Inc., One Old Country Road, Suite 30érle Place, Ne
York 11514. The Company reserves the right to tejede out of order, or take other appropriatdcactvith respect to any proposal that does not dpmyith these an
other applicable requirements.

SOLICITATION OF PROXIES

Proxies are being solicited by the Board of Dirextof the Company. Proxies may be solicited byceff, Directors and regular supervisory and exee
employees of the Company, none of whom will receig additional compensation for their services. Sgolicitations may be made personally or by nfaiésimile
telephone, telegraph, messenger, or via the Irttefftee Company may pay persons holding sharesoafr@on Stock in their names or in the names of nessnbut nc
owning such shares beneficially, such as brokeragsés, banks and other fiduciaries, for expenséswhrding solicitation materials to their prinaip. All of the costs
solicitation will be paid by the Company.

ANNUAL REPORT ON FORM 10-K
The Company will provide without charge to eachdf@mml holder of its Common Stock on the RecordeDaho did not receive a copy of the Compan&hnua

Report for the fiscal year ended July 3, 2011, henvtritten request of such person, a copy of the fiamy's Annual Report on Form Xas filed with the Commission. A
such request should be made in writing to the Saxgref the Company at the address set forth offitstepage of this Proxy Statement.

By order of the Board of Directors

/sl James F. McCann

James F. McCann
Chairman of the Bband Chief Executive Officer

Carle Place, New York
October 31, 2011




1-800-FLOWERS.COM, INC.
ONE OLD COUNTRY ROAD
CARLE PLACE, NY 11514
VOTE BY INTERNET - www.proxyvote.com
your voting instructions and for electronic deliyerf
P.M. Eastern Time the day before the cut-off datmeeting

in hand when you access the web site and followrtsteuctions

to create an electronic voting instruction form.

Future PROXY MATERIALS

the costs incurred by our company in mailing proaterials,
receiving all future proxy statements, proxy cadd annual reports
the Internet. To sign up for electronic deliveriggse follow

vote using the Internet and, when prompted, inditiaat you

proxy materials electronically in future years.

800-690-6903
telephone to transmit your voting instructions umgilul1:59 P.M.
before the cut-off date or meeting date. Have ywaxy card in

then follow the instructions.

proxy card and return it in the postage-paid emelve have

Vote Processing, c/o Broadridge, 51 Mercedes Wagetdod,

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
KEEP THIS PORTION FOR YOUR RECORDS

Use the Internet to transn
information up until 11:59
date. Have your proxy ca

to obtain your records and

Electronic Delivery of

If you would like to reduce
you can consent to
electronically via e-mail or
the instructions above to

agree to recieve or access

VOTE BY PHONE - 1-
Use any touctiene
Eastern Time the d
hand when you call a
VOTE BY MAIL
Mark, sign and date yo
provided or return it 1

NY 11717.

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED
DETACH AND RETURN THIS PORTION ONLY

For Withhold
mark "For All Except" and write the number(s) of
All All
0 0

The Board of Directors recommends that you vote H@Rdllowing:

1. Election of Directors
Nominees

01 James F. McCann 02 Christopher G.
The Board of Directors recommends you vote FOR prosal 2., 3. and 4
Abstain

For Against

FoAll

Except

McCann

To withold authority to vote for any Individual nominee(s),

the nominees on the line below.

03 Larry Zarin



. RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTING FIRM. Propdda ratify the appointment
of Ernst & Young LLP as the Company's indepemndegistered accounting firm for the fiscal yeading
July 1, 2012 as described in the Proxy Stateme
3. To approve an amendment to the 2003 Lomm Tecentive and Share Award Plan, as Amended and

Restated October 22, 2009, to increase the shaerve by 3,250,000 shares.

4. Advisory vote on executive compensation.
The Board of Directors recommends you vote 3 YEARS otie following proposal:
1 year 2 year 3year Abstain

5. Advisory vote on the frequency of executo@mpensation votes.
0 0

NOTE: Such other business as may properly come befomaéieting or any adjournment thereof.

Please sign exactly as your name(s) appear(s) mevdioen signing as attorney, executor, administyatoother
fiduciary, please give full title as such. Joint @mmshould each sign personally. All holders mugi.dif a corporation
or partnership, please sign in full corporate atmEership name, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date

Date

Signature (Joint Owners)




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Form 10-K is/are avédaat
WWW.proxyvote.com.

1-80C-FLOWERS.COM, INC.
Annual Meeting of
Stockholders
December 12, 2011 9:0
AM
This proxy is solicited by the Board of Directors

The undersigned stockholder of 1-800-FLOWERS.CONG.|hereby appoints Gerard M. Gallagher, Corporateedary, with full power of substitution,
as proxy to vote the shares of stock, in accordanitethe undersigned's specifications, which theensidned could vote if personally present at the
Annual Meeting of Stockholders of 1-800-FLOWERS.CQANI. to be held at One Old Country Road, Carle®|&New York 11514, Fourth Floor
Conference Room (the "Meeting Place"), on Mondaycebeber 12, 2011 at 9:00 a.m. eastern standardotiapy adjournment thereof.

UNLESS OTHERWISE SPECIFIED, THIS PROXY WILL BE VOTED "FOR" THE ELECTION OF THE PERSONS NOMINATED BY
THE BOARD OF DIRECTORS AS DIRECTORS, "FOR" RATIFICATION OF ERNST & YOUNG LLP AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING JU LY 1, 2012, "FOR" THE AMENDMENT TO THE
2003 LONG TERM INCENTIVE AND SHARE AWARD PLAN, "FOR" THE APPROVAL O F EXECUTIVE COMPENSATION, FOR 3
YEARS FOR FREQUENCY OF EXECUTIVE COMPENSATION VOTES, AND IN ACCOR DANCE WITH THE DISCRETION OF THE
PROXY AS TO OTHER MATTERS WHICH PROPERLY COME BEFORE THE ANNUAL MEETING.

All of the proposals set forth are proposals of@menpany. None of the proposals is related to or itionéd upon approval of any other proposal.

Continued and to be signed on reverse side




ANNEX A

1-800-FLOWERS.COM, INC.
2003 LONG TERM INCENTIVE AND SHARE AWARD PLAN
(as amended and restated as of October 22, 2009daamended as of October 28, 2011)

. Purposes.

The purposes of the 2003 Long Term Incentive aratéSAward Plan are to advance the interests of 1F8@@ers.com, Inc. and its shareholders by providing
means to attract, retain, and motivate employemssudtants and directors of the Company upon whadgnjent, initiative and efforts the continued ssscgrowth and
development of the Company is dependent.

Il.  Definitions.

For purposes of the Plan, the following terms shaltlefined as set forth below:

A.  “Affiliate” means any entity other than the Coamy and its Subsidiaries that is designated byBtierd or the Committee as a participating
employer under the Plan; provideHowever, that the Company directly or indirectly owns a&de20% of the combined voting power of all clagsfestock of such

entity or at least 20% of the ownership intereststich entity.

B.  “Award” means any Option, SAR, Restricted ShaestRcted Share Unit, Performance Share, PerformdniteDividend Equivalent, or
Other Share-Based Award granted to an Eligible Pasader the Plan.

C. “Award Agreement” means any written agreementtrect) or other instrument or document evidencimg\evard.

D. “Beneficiary” means the person, persons, tougtusts which have been designated by an Eligilelson in his or her most recent written
beneficiary designation filed with the Companydceive the benefits specified under this Plan uperdeath of the Eligible Person, or, if thereasdesignated
Beneficiary or surviving designated Beneficiaryeritthe person, persons, trust or trusts entitledithyr the laws of descent and distribution to rigeesuch
benefits.

E.  “Board” means the Board of Directors of the Gamy.

F.  “Code” means the Internal Revenue Code of 188&mended from time to time. References tgamyision of the Code shall be deemed
to include successor provisions thereto and reiguisithereunder.

G. “Committee’means the Compensation Committee of the Boardjar sther Board committee (which may include théremBoard) as ma
be designated by the Board to administer the Rlaovided, however, that, unless otherwise determined by the BoaslCihmmittee shall consist of two or more
directors of the Company, each of whom is a “nomleyee director” within the meaning of Rule 16b-3lanthe Exchange Act, to the extent applicable,esuth
of whom is an “outside director” within the meanirfgSection 162(m) of the Code, to the extent applieaprovided, further, that the mere fact that the Commit
shall fail to qualify under either of the foregoirgguirements shall not invalidate any Award madéheyCommittee which Award is otherwise validly maaeer
the Plan.

H.  “Company” means 1-800-Flowers.com, Inc., a caapion organized under the laws of Delaware, or acgessor corporation.

I.  “Director” means a member of the Board whoas an employee of the Company, a subsidiary or diligké.

J.  “Dividend Equivalent” means a right, granted@nSection 5(g), to receive cash, Shares, or gitogerty equal in value to dividends paid
with respect to a specified number of Shares. RivilEquivalents may be awarded on a free-standisig lor in connection with another Award, and maydid p
currently or on a deferred basis.

K.  “Eligible Person” means (i) an employee or adtant of the Company, a Subsidiary or an Affilidgtesluding any director who is an
employee, or (ii) a Director. Notwithstanding ampyisions of this Plan to the contrary, an Award rbaygranted to an employee or consultant in cororeetith
his or her hiring or retention prior to the date #mployee or consultant first performs servicestfe Company, a Subsidiary or an Affiliate; prowddéowever,
that any such Award shall not become vested prithealate the employee or consultant first perfosoch services.

L.  “Exchange Act” means the Securities Exchangeohd934, as amended from time to time. Referetmwasy provision of the Exchange
Act shall be deemed to include successor providioer®to and regulations thereunder.

M. “Fair Market Value” means, with respect to S#sor other property, the fair market value of sBhhres or other property determined by
such methods or procedures as shall be establishradime to time by the Committee. If the Shames listed on any established stock exchange atianal
market system, unless otherwise determined by timen@tiee in good faith, the Fair Market Value of S¥fsashall mean the closing price per Share on tteeida
question (or, if the Shares were not traded ondhagf the next preceding day that the Shares wettedjan the principal exchange or market systemwttoh the
Shares are traded, as such prices are officiatiyeglion such exchange.

N.  “ISO” means any Option intended to be and degighas an incentive stock option within the meguwinSection 422 of the Code.

0. “NQSO” means any Option that is not an I1SO.

“Option” means a right, granted under Sectig),30 purchase Shares.

Q.  “Other Share-Based Award” means a right, grantel#uSection 5(h), that relates to or is valueddbgrence to Shares.

“Participant” means an Eligible Person who lhesn granted an Award under the Plan.



S.  “Performance Share” means a performance sfnanted under Section 5(f).

-

“Performance Unit” means a performance unihtgd under Section 5(f).

U “Plan” means this 2003 Long Term Incentive &hére Award Plan.

V.  “Restricted Shares” means an Award of Sharegu8dction 5(d) that may be subject to certairrictisins and to a risk of forfeiture.
W “Restricted Share Unit” means a right, graniader Section 5(e), to receive Shares or cadieatrid of a specified deferral period.

X.  “Rule 16b-3" means Rule 16b-3, as from timéiriee in effect and applicable to the Plan and Bipaints, promulgated by the Securities and
Exchange Commission under Section 16 of the Exaiéag.

Y. “SAR” or “Share Appreciation Right” means thght, granted under Section 5(c), to be paid an anmeasured by the difference between
the exercise price of the right and the Fair Makk&iue of Shares on the date of exercise of th#,rigith payment to be made in cash, Shares, oreptpps
specified in the Award or determined by the Comraitte

Z.  “Shares” means common stock, $.01 par valuesipare, of the Company.

AA.  “Subsidiary”means any corporation (other than the Companyi) imrdoroken chain of corporations beginning with @mmpany if each ¢
the corporations (other than the last corporatiotihé unbroken chain) owns shares possessing 68rgesr more of the total combined voting powerlbélasses o
stock in one of the other corporations in the chain

. Administration.

A.  Authority of the Committee. The Plan shall lorénistered by the committee, and the Committedl bage full and final authority to take
the following actions, in each case subject to @msistent with the provisions of the Plan:

1. to select Eligible Persons to whom Awards magraeted;
2.  to designate Affiliates;
3.  to determine the type or types of Awards toa@igd to each Eligible Person;

4.  to determine the type and number of Awardsetgrianted, the number of Shares to which an Awardrelate, the terms
and conditions of any Award granted under the Rlaeiuding, but not limited to, any exercise prigeant price, or purchase price, any restriction or
condition, any schedule for lapse of restrictionsanditions relating to transferability or forfefe, exercisability, or settlement of an Award, araiver or
accelerations thereof, and waivers of performanoelitions relating to an Award, based in each cassuch considerations as the Committee shall
determine), and all other matters to be determinednnection with an Award;

5.  to determine whether, to what extent, and undhet circumstances an Award may be settled, or thecise price of an
Award may be paid, in cash, Shares, other Awardsther @roperty, or an Award may be canceled, forfeiexchanged, or surrendered;

6. to determine whether, to what extent, and undiet circumstances cash, Shares, other Awards, or mtheerty payable
with respect to an Award will be deferred either autibicadly, at the election of the Committee, or at #lection of the Eligible Person, provided thattsu
deferral shall be intended to be in compliance with

Section 409A of the Code;
7.  to prescribe the form of each Award Agreemehich need not be identical for each Eligible Person

8.  to adopt, amend, suspend, waive, and rescictdrsiles and regulations and appoint such agsrtseaCommittee may
deem necessary or advisable to administer the Plan;

9. to correct any defect or supply any omission oonede any inconsistency in the Plan and to coesémd interpret the Pl
and any Award, rules and regulations, Award Agreenerdther instrument hereunder;

10. to accelerate the exercisability or vesting ofoalany portion of any Award or to extend the periadmg which an Awar
is exercisable;

11.  to determine whether uncertificated Shares Ineaysed in satisfying Awards and otherwise in cotimeavith the Plan;
and

12.  to make all other decisions and determinatammay be required under the terms of the Plas tte Committee may
deem necessary or advisable for the administratidhe Plan.

B.  Manner of Exercise of Committee Authority. The Goittee shall have sole discretion in exercisingiithority under the Plan. Any acti
of the Committee with respect to the Plan shallibal fconclusive, and binding on all persons, idotg the Company, Subsidiaries, Affiliates, Eligititersons, any
person claiming any rights under the Plan fromhoough any Eligible Person, and shareholders. ekipeess grant of any specific power to the Committad the
taking of any action by the Committee, shall notbastrued as limiting any power or authority of @@mmittee. The Committee may delegate to othenlees o
the Board or officers or managers of the CompargngrSubsidiary or Affiliate the authority, subjéctsuch terms as the Committee shall determingetform
administrative functions. Notwithstanding any pramisof the Plan to the contrary, the Chief Execeitdfficer of the Company (“CEQ”) shall have the powad
authority, subject to the terms and conditionsheflan, to make awards under the Plan to emplayremsnsultants who are not officers or directorthefCompan
for purposes of Section 16(b) of the Exchange Adyided, however, that the authority of the CEO to make such awahndf be subject to limitations as may be
imposed from time to time by the Committee; prodifiether, however, that the resolution so authorizimgyCEO to make the awards shall specify the tataibel
of rights or options that the CEO may so award.

C. Limitation of Liability. Each member of theo@mittee shall be entitled to, in good faith, retyact upon any report or other information
furnished to him or her by any officer or other doyee of the Company or any Subsidiary or Affiligtee Company’s independent certified public accants, or
other professional retained by the Company to tassthe administration of the Plan. No memberhaf Committee, and no officer or employee of the Gany
acting on behalf of the Committee, shall be perliptiable for any action, determination, or integpation taken or made in good faith with respe¢h®Plan, and
all members of the Committee and any officer or leyge of the Company acting on their behalf shalthe extent permitted by law, be fully indemnifiexaid
protected by the Company with respect to any sutthrgaetermination, or interpretatic



D. Limitation on Committee’s Discretion. Anythiigthis Plan to the contrary notwithstanding, in ¢ase of any Award which is intended to
qualify as “performance-based compensation” withimeaning of Section 162(m)(4)(C) of the Code Gbenmittee shall have no discretion to increase the
amount of compensation payable under the Awardg@stent such an increase would cause the Awardéoit® qualification as such performance-based
compensation.

E. No Option or SAR Repricing Without Shareholder Agwal. Except as provided in the first sentenc8edtion 4(c) hereof relating to
certain antidilution adjustments, unless the appro¥ shareholders of the Company is obtained, @ptand SARs issued under the Plan shall not be geden
lower their exercise price and Options and SARs tsuneler the Plan will not be exchanged for other @stior SARs with lower exercise prices.

IV.  Shares Subject to the Plan.

A.  Subject to adjustment as provided in Sectiar) Aéreof, the total number of Shares reserve@sorance in connection with Awards under
the Plan shall be (i) 10,750,000 plus (ii) the nembf Shares subject to awards granted prior tdffextive Date of this Plan under the Company’sa88ck
Incentive Plan or the Company’s 1997 Stock Opti@anRVhich awards have been or are forfeited, canceadinated, surrendered, settled in cash or wiker
terminated without a distribution of Shares to tbébr of the award; providechowever, that, subject to adjustment as provided in Sactig) hereof, no more
than 7,500,000 Shares may be issued as ISOs unsl@l@h. No Award may be granted if the numbertar8s to which such Award relates, when added to the
number of Shares previously issued under the Ridritee number of Shares subject to Awards outstgndider the Plan, exceeds the number of Shareveese
under the applicable provisions of the precedingesee. If any Awards are forfeited, canceled, teated, exchanged or surrendered or such Awardtiedén
cash or otherwise terminates without a distributibShares to the Participant, any Shares countaithstghe number of Shares reserved and availaaeruthe
Plan with respect to such Award shall, to the extéainy such forfeiture, settlement, terminatiomasllation, exchange or surrender, again be avaifab Awards
under the Plan. If the Share reserve under the litla been fully utilized, Options may be grantedar the Plan subject to shareholder approvalsoffficient
increase in the reserve at the next meeting oksindders of the Company, provided the Options naybe exercisable prior to such shareholder appemdthey
shall terminate if such shareholder approval isaiw&ined. Upon the exercise of any Award grantadrnidem with any other Awards, such related Awaradi bie
canceled to the extent of the number of Shares aich the Award is exercised.

B.  Subject to adjustment as provided in Secti@) Hereof, the maximum number of Shares (i) witspect to which Options or SARs may be
granted during a calendar year to any Eligible &etsder this Plan shall be 1,000,000 Shares,ignith respect to Performance Shares, Performaies,
Restricted Shares or Restricted Share Units intetalgdalify as performance-based compensation witlermeaning of Section 162(m)(4)(C) of the Codside
the equivalent of 500,000 Shares during a caleyeiarto any Eligible Person under this Plan.

C. Inthe event that the Committee shall determinéahg dividend in Shares, recapitalization, Shaii, severse split, reorganization, mer¢
consolidation, spin-off, combination, repurchasegre exchange, extraordinary distribution or o#irilar corporate transaction or event, affectsShares such
that an adjustment is appropriate in order to predéution or enlargement of the rights of EligtiPersons under the Plan, then the Committeersla&dé such
equitable changes or adjustments as it deems ajg®pnd, in such manner as it may deem equitéibladjust any or all of (x) the number and kirfdsbares
which may thereafter be issued under the Planh@/ntimber and kind of shares, other securitiesh@mr@onsideration issued or issuable in respegatitsdtanding
Awards, and (z) the exercise price, grant price uoclpase price relating to any Award, or (i) provfdea distribution of cash or property in respefcany Award;
provided, however, in each case that, with respect to ISOs, suctstdgnt shall be made in accordance with Sectionad24(the Code, unless the Committee
determines otherwise; providéatther, however, that no adjustment shall be madsuyant to this Section 4(c) that causes any Aweatlis not otherwise deferred
compensation subject to Section 409A of the Codetiyeated as deferred compensation pursuant tmSd@9A of the Code. In addition, the Commitiee
authorized to make adjustments in the terms anditions of, and the criteria and performance oljes; if any, included in, Awards in recognitionwfusual or
non-recurring events (including, without limitaticeyents described in the preceding sentence) affgttte Company or any Subsidiary or Affiliate betfinancial
statements of the Company or any Subsidiary oriAfé| or in response to changes in applicable lesggilations, or accounting principles; providdwbwever, tha:
the Committee shall not have discretion to increaseamount of compensation payable under any Awdethded to qualify as performanbased compensation
purposes of Section 162(m)(4)(C) of the Code tcetttent such an increase would cause the Awardswite qualification as performance-based compiemsadr
purposes of Section 162(m)(4)(C) of the Code arddgulations thereunder.

D.  Any Shares distributed pursuant to an Award noasist, in whole or in part, of authorized and sned Shares or treasury Shares including
Shares acquired by purchase in the open markatmivate transactions.

V.  Specific Terms of Awards.

A.  General. Awards may be granted on the termsanditions set forth in this Section 5. In additithe Committee may impose on any
Award or the exercise thereof, at the date of grathereafter (subject to Section 8(d)), such addél terms and conditions, not inconsistent withgravisions of
the Plan, as the Committee shall determine, inowtrms regarding forfeiture of Awards or contines@rcisability of Awards in the event of terminatiof
service by the Eligible Person.

B.  Options. The Committee is authorized to g@ptions, which may be NQSOs or ISOs, to Eligible Pessonthe following terms and
conditions:

1. Exercise Price. The exercise price per Sparehasable under an Option shall be determingtidoommittee; provided
however, that the exercise price per Share of an Optiol sbabe less than the Fair Market Value of a Sher¢he date of grant of the Option. The
Committee may, without limitation, set an exercisegthat is based upon achievement of performariteria if deemed appropriate by the Committee.

2. Option Term. The term of each Option shallermined by the Committee; provideldowever, that such term shall
not be longer than ten years from the date of gratite Option.

3. Time and Method of Exercise. The Committesistetermine at the date of grant or thereaftertittne or times at which
an Option may be exercised in whole or in part (iditig, without limitation, upon achievement of penfance criteria if deemed appropriate by the
Committee), the methods by which such exercise pniag be paid or deemed to be paid (including, withimitation, broker-assisted exercise
arrangements), the form of such payment (includivithout limitation, cash, Shares or other properyid the methods by which Shares will be delivered
or deemed to be delivered to Eligible Persons;igexl, however, that in no event may any portion of the exerpisee be paid with Shares acquired ei
under an Award granted pursuant to this Plan, upercese of a stock option granted under another gzmy plan or as a stock bonus or other stock award
granted under another Company plan unless, in atly sase, the Shares were acquired and vested maorsik months in advance of the date of exercise.

4. ISOs. The terms of any ISO granted undePtha shall comply in all respects with the provisiaf Section 422 of the
Code, including but not, limited to the requirem#hzt the ISO shall be granted within ten years ftioenearlier of the date of adoption or shareholder
approval of the Plan. ISOs may only be grantedripleyees of the Company or a Subsidiary or to egg#e of an entity that is treated as the Company or
a Subsidiary under the Code.
C. SARs. The Committee is authorized to grant SAFhare Appreciation Rights) to Eligible Personshe following terms and conditions:

1. Rightto Payment. A SAR shall confer on the EligiBlErson to whom it is granted a right to receivéwéispect to eac



Share subject thereto, upon exercise thereof xbess of (1) the Fair Market Value of one Shar¢hendate of exercise, over (2)
the exercise price per Share of the SAR as detexiy the Committee as of the date of grant ofSAR (which shall not be less than the Fair Market
Value per Share on the date of grant of the SAR iarttie case of a SAR granted in tandem with an @psball be equal to the exercise price of the
underlying option).

2. Other Terms. The Committee shall determihtheatime of grant or thereafter, the time or tna¢ which a SAR may be
exercised in whole or in part (which shall not berenthan ten years after the date of grant of the)S#iR method of exercise, method of settlememnmfo
of consideration payable in settlement, method bigclwBhares will be delivered or deemed to be dediveéo Eligible Persons, whether or not a SAR shall
be in tandem with any other Award, and any other $eand conditions of any SAR. Unless the Committéerdenes otherwise, a SAR (1) granted in
tandem with an NQSO may be granted at the time of gifethe related NQSO or at any time thereafter &) d(anted in tandem with an ISO may only be
granted at the time of grant of the related 1SO.

D. Restricted Shares. The Committee is authoti@egtant Restricted Shares to Eligible Persontherfollowing terms and conditions:

1. Issuance and Restrictions. Restricted Sisralbbe subject to such restrictions on transfétgland other restrictions, if
any, as the Committee may impose at the date of grahereafter, which restrictions may lapse s&edy or in combination at such times, under such
circumstances (including, without limitation, upazh@&vement of performance criteria if deemed appat@ by the Committee), in such installments, or
otherwise, as the Committee may determine. Exocefhtet extent restricted under the Award Agreemdating to the Restricted Shares, an Eligible Person
granted Restricted Shares shall have all of tHesigf a shareholder including, without limitatidhe right to vote Restricted Shares and the righeteive
dividends thereon. If the lapse of restrictionsdaditioned on the achievement of performanceiiait the Committee shall select the criterionrideda
from the list of criteria set forth in Section §{f) The Committee must certify in writing pria the lapse of restrictions conditioned on achiexenof
performance criteria that such performance criteeee in fact satisfied.

2. Forfeiture. Except as otherwise determinetheyCommittee, at the date of grant or thereafiigon termination of service
during the applicable restriction period, RestdcBhares and any accrued but unpaid dividendswd@&id Equivalents that are at that time subject to
restrictions shall be forfeited; providetiowever, that the Committee may provide, by rule or retiataor in any Award Agreement, or may determine in
any individual case, that restrictions or forfegwonditions relating to Restricted Shares will bé/aein whole or in part in the event of terminason
resulting from specified causes, and the Committag in other cases waive in whole or in part théefture of Restricted Shares.

3.  Certificates for Shares. Restricted Sharastgd under the Plan may be evidenced in such masrthe Committee shall
determine. If certificates representing Restric&ares are registered in the name of the Eligielson, such certificates shall bear an appropgegend
referring to the terms, conditions, and restrictiapplicable to such Restricted Shares, and thep@oynshall retain physical possession of the deati.

4. Dividends. Dividends paid on Restricted Shahesl be either paid at the dividend payment dateleferred for payment
to such date as determined by the Committee, im cam restricted or unrestricted Shares havifrgia Market Value equal to the amount of such
dividends. Shares distributed in connection witshare split or dividend in Shares, and other pitgplistributed as a dividend, shall be subject to
restrictions and a risk of forfeiture to the samtent as the Restricted Shares with respect to which Shares or other property has been distributed.

E. Restricted Share Units. The Committee is@nigld to grant Restricted Share Units to Eligibded®ns, subject to the following terms and

conditions:

Eligible

1. Award and Restrictions. Delivery of Shares ah¢as the case may be, will occur upon expiratidheodeferral period
specified for Restricted Share Units by the Commifta, if permitted by the Committee, as electedhgyEligible Person). In addition, Restricted igha
Units shall be subject to such restrictions as thm@ittee may impose, if any (including, without Itation, the achievement of performance criteria if
deemed appropriate by the Committee), at the dajeant or thereafter, which restrictions may lapséhe expiration of the deferral period or atieaor
later specified times, separately or in combinatiprinstallments or otherwise, as the Committee getgrmine. If the lapse of restrictions is coiodiéd
on the achievement of performance criteria, the @dtae shall select the criterion or criteria fréme list of criteria set forth in Section 5(f)(ifhe
Committee must certify in writing prior to the lapsrestrictions conditioned on the achievememeaformance criteria that such performance criteria
were in fact satisfied.

2. Forfeiture. Except as otherwise determinetheyCommittee at date of grant or thereafter, upamination of service (as
determined under criteria established by the Cotemjitduring the applicable deferral period or porthereof to which forfeiture conditions apply (as
provided in the Award Agreement evidencing the Resil Share Units), or upon failure to satisfy atlyer conditions precedent to the delivery of Share
or cash to which such Restricted Share Units reddit®estricted Share Units that are at that tinigesu to deferral or restriction shall be forfeited

provided, however, that the Committee may provide, by rule or retjotaor in any Award Agreement, or may determinary individual case, that

restrictions or forfeiture conditions relating tefricted Share Units will be waived in whole or artgn the event of termination resulting from sfied
causes, and the Committee may in other cases waivkale or in part the forfeiture of Restricted &hlnits.

F. Performance Shares and Performance Units.Cbhanittee is authorized to grant Performance Shar&erformance Units or both to

Persons on the following terms and condiio

1. Performance Period. The Committee shall deter a performance period (the “Performance Pejioflbne or more

years or other periods and shall determine theopeence objectives for grants of Performance StemdsPerformance Units. Performance objectives
vary from Eligible Person to Eligible Person andlshe based upon one or more of the following grenance criteria as the Committee may deem

appropriate: appreciation in value of the Shams] shareholder return; earnings per share; egsmper share growth; operating income; net inconee; p

forma net income; return on equity; return on desatgd assets; return on capital; economic valuedidehrnings; earnings before interest, taxes,

depreciation and amortization (“EBITDA”"); EBITDA ampre-bonus basis; EBITDA on a pre-bonus basis &at]dsr the change in inventory for the Plan
Year (“modified free cash flow”); free cash flowyvenues; revenue growth; expenses; operating prafigim; operating cash flow; gross profit margin; net
profit margin; or any of the above criteria as camgal to the performance of a published or specilx deemed applicable by the Committee, including,
but not limited to, the Standard & Po®i800 Stock Index. The performance objectives beagletermined by reference to the performanceso€tmpany

or of a Subsidiary or Affiliate, or of a divisiom anit of any of the foregoing. Performance Pesiathy overlap and Eligible Persons may participate
simultaneously with respect to Performance Shard$@rformance Units for which different Performaeriods are prescribed.

2. Award Value. At the beginning of a Performancedele the Committee shall determine for each ElgiBerson or group
of Eligible Persons with respect to that Performapegod the range of number of Shares, if anyhéndase of Performance Shares, and the rangelaf dol

values, if any, in the case of Performance Unitsctvinnay be fixed or may vary in accordance with suetiormance or other criteria specified by the

Committee, which shall be paid to an Eligible Paras an Award if the relevant measure of Companfppeance for the Performance Period is met. The
Committee must certify in writing that the applicalplerformance criteria were satisfied prior to pagtrunder any Performance Shares or Performance
Units.

3. Significant Events. If during the course dferformance Period there shall occur significaenes as determined by the
Committee which the Committee expects to have atanhbal effect on a performance objective duringhsperiod, the Committee may revise such

objective;provided, however, that, in the case of any Award intended to quagfyperformanc-based compensation for purposes of Section 162J(@)(



of the Code, the Committee shall not have any digmn to increase the amount of compensation payatder the Award to the
extent such an increase would cause the Award &oitesgjualification as performance-based compemsétir purposes of Section 162(m)(4)(C) of the
Code and the regulations thereunder.

4. Forfeiture. Except as otherwise determinetheyCommittee, at the date of grant or thereafifgon termination of service
during the applicable Performance Period, Perfona&@hares and Performance Units for which the Peafiocen Period was prescribed shall be forfeited;
provided, however, that the Committee may provide, by rule or retiataor in any Award Agreement, or may determinarnindividual case, that
restrictions or forfeiture conditions relating terPbrmance Shares and Performance Units will be waivedhole or in part in the event of terminations
resulting from specified causes, and the Commitiag in other cases waive in whole or in part théefure of Performance Shares and Performance }
providedfurther, however, that, in the case of any Awardrides to qualify as performance-based compensatiopurposes of Section 162(m)(4)(C) of
the Code, any such waiver of restrictions or fodi@tconditions shall only be made under circumstaricat do not cause the Award to lose its quatiini
as performance-based compensation for purposesctib8 162(m)(4)(C) of the Code and the regulatitveseunder.

5. Payment. Each Performance Share or Performinit may be paid in whole Shares, or cash, or éamation of Shares
and cash either as a lump sum payment or in installs, all as the Committee shall determine, atithe of grant of the Performance Share or Perfooe
Unit or otherwise, commencing as soon as practicaide the end of the relevant Performance Peridie Committee must certify in writing prior to the
payment of any Performance Share or Performancethhitithe performance objectives and any other niahterms were in fact satisfied.

G. Dividend Equivalents. The Committee is auttertito grant Dividend Equivalents to Eligible Persofife Committee may provide, at the
date of grant or thereafter, that Dividend Equingdeshall be paid or distributed when accrued all $ie deemed to have been reinvested in addit®hates, or
other investment vehicles as the Committee mayifypecovided, however, that Dividend Equivalents (other than freestagdiividend Equivalents) shall be
subject to all conditions and restrictions of timelerlying Awards to which they relate.

H.  Other Share-Based Awards. The Committee is aa#thrsubject to limitations under applicable lasvgtant to Eligible Persons such other
Awards that may be denominated or payable in, valuedhole or in part by reference to, or otherwiseddasn, or related to, Shares, as deemed by the @Gtwam
to be consistent with the purposes of the Planudinb, without limitation, unrestricted shares aveargurely as a “bonus” and not subject to anyi&tns or
conditions, other rights convertible or exchangeaiio Shares, purchase rights for Shares, Awardswaiue and payment contingent upon performancleeof
Company or any other factors designated by the Gtteenand Awards valued by reference to the perfoma@f specified Subsidiaries or Affiliates. The
Committee shall determine the terms and conditadrsich Awards at date of grant or thereafter. &hdelivered pursuant to an Award in the naturemfrahase
right granted under this Section 5(h) shall be pased for such consideration, paid for at suchgjrg such methods, and in such forms, includirithout
limitation, cash, Shares or other property, asdbmmittee shall determine. Cash awards, as an atemher supplement to any other Award under the Faall
also be authorized pursuant to this Section 5(h).

VI.  Certain Provisions Applicable to Awards.

A.  Stand-Alone, Additional, Tandem and Substitute Alsa Awards granted under the Plan may, in theelisn of the Committee, be
granted to Eligible Persons either alone or in taldito, in tandem with, or in exchange or substiufor, any other Award granted under the Plannyravard
granted under any other plan or agreement of theg@ay, any Subsidiary or Affiliate, or any businessity to be acquired by the Company or a Subsidiar
Affiliate, or any other right of an Eligible Perstmreceive payment from the Company or any SubsidinAffiliate. Awards may be granted in addititmor in
tandem with such other Awards or awards, and maydey either as of the same time as or a diffénere from the grant of such other Awards or
awards. Subiject to the provisions of Section 3¢éegdf prohibiting Option and SAR repricing withotiaseholder approval, the per Share exercise pfiaey
Option, grant price of any SAR, or purchase pricarof other Award conferring a right to purchase Shareich is granted, in connection with the substtuof
awards granted under any other plan or agreemehed@ompany or any Subsidiary or Affiliate or anysimess entity to be acquired by the Company or any
Subsidiary or Affiliate, shall be determined by Bemmittee, in its discretion.

B.  Term of Awards. The term of each Award grantedrt Eligible Person shall be for such period ag beadetermined by the Committee;
provided, however, that in no event shall the term of any Option ARS=xceed a period of ten years from the date g@rasi.

C. Form of Payment Under Awards. Subject to thmseof the Plan and any applicable Award Agreemeayments to be made by the
Company or a Subsidiary or Affiliate upon the gramaturation, or exercise of an Award may be madwriah forms as the Committee shall determine atigite of
grant or thereafter, including, without limitatiozgsh, Shares or other property, and may be maalsiimgle payment or transfer, in installmentma deferred
basis, provided that any such deferral shall benidéd to be in compliance with Section 409A of thdeCoThe Committee may make rules relating to iimséant or
deferred payments with respect to Awards, includivggrate of interest to be credited with respectith payments, and the Committee may require défefira
payment under an Award if, in the sole judgmentef €ommittee, it may be necessary in order to avoitieductibility of the payment under Section b&R6f
the Code.

D. Nontransferability. Unless otherwise set fogtthe Committee in an Award Agreement, Awards shatllbe transferable by an Eligible
Person except by will or the laws of descent antfibigion (except pursuant to a Beneficiary desigmg and shall be exercisable during the lifetiofi@n Eligible
Person only by such Eligible Person or his guardialegal representative. An Eligible Persorights under the Plan may not be pledged, moedduypothecater
or otherwise encumbered, and shall not be subjegtatms of the Eligible Person’s creditors.

E. Noncompetition. The Committee may, by wayhaf Award Agreements or otherwise, establish such ¢¢hers, conditions, restrictions
and/or limitations, if any, of any Award, providdeet/ are not inconsistent with the Plan, includinghait limitation, the requirement that the Partizipnot engac
in competition with the Company.

VII.  Change of Control Provisions.

A.  Acceleration of Exercisability and Lapse of Riesibns. Unless otherwise provided by the Committethe time of the Award grant, in the
event of a Change of Control, (i) all outstandingakds pursuant to which the Participant may havetsithe exercise of which is restricted or limitsldall become
fully exercisable immediately prior to the timethé Change of Control so that the Shares subjebetédward will be entitled to participate in theafige of Contrc
transaction, and (ii) unless the right to lapseestrictions or limitations is waived or deferreddfParticipant prior to such lapse, all restriction limitations
(including risks of forfeiture and deferrals) ontstanding Awards subject to restrictions or lim@tag under the Plan shall lapse, and all performaritaria and
other conditions to payment of Awards under whichnpagts of cash, Shares or other property are suigjecinditions shall be deemed to be achievedlbilidd
and shall be waived by the Company immediately gddhe time of the Change of Control so that thar8s subject to the Award will be entitled to paptte in
the Change of Control transaction.

B. Definition of Change of Control. For purposgshis Section 7, “Change of Control” shall mean:

1. amerger, consolidation or reorganization appd by the Company’s stockholders, unless seesanigpresenting more
than fifty percent (50%) of the total combined wgtpower of the voting securities of the succeseguaration are immediately thereafter beneficially
owned, directly or indirectly and in substantialiyetsame proportion, by the persons who beneficialiged the Company’s outstanding voting securities
immediately prior to such transaction;



2. any stockholder-approved transfer or othgpakigtion of all of substantially all of the Compéasgssets; or

3.  the acquisition after the Effective Date, ditgor indirectly, by any person or related grafgpersons (other than the
Company or a person that directly or indirectlytrols, is controlled by, or is under common contith, the Company), of beneficial ownership (within
the meaning of Rule 13d-3 of the Exchange Act) ofisées possessing more than fifty percent (50%4he total combined voting power of the Company’
outstanding securities.

VIII. General Provisions.

A.  Compliance with Legal and Trading Requiremerithe Plan, the granting and exercising of Awardsetneder, and the other obligations of
the Company under the Plan and any Award Agreermshat, be subject to all applicable federal, stai@ f@reign laws, rules and regulations, and to sgrovals
by any regulatory or governmental agency as magtpeired. The Company, in its discretion, may posé the issuance or delivery of Shares under anydwa
until completion of such stock exchange or marlstesm listing or registration or qualification afch Shares or other required action under any etdtderal law,
rule or regulation as the Company may considergpjate, and may require any Participant to makd sapresentations and furnish such informatioit may
consider appropriate in connection with the issuanmaelivery of Shares in compliance with applicdbles, rules and regulations. No provisions ofRien shall
be interpreted or construed to obligate the Compamggister any Shares under federal, state eigodaw. The Shares issued under the Plan mayljecs to
such other restrictions on transfer as determineithd Committee.

B. No Right to Continued Employment or ServiceeitNer the Plan nor any action taken thereunddt Bbaonstrued as giving any employee,
consultant or director the right to be retainethim employ or service of the Company or any oSitbsidiaries or Affiliates, nor shall it interfdreany way with the
right of the Company or any of its Subsidiarie\filiates to terminate any employee’s, consultamt'director's employment or service at any time.

C. Taxes. The Company or any Subsidiary or iafffl is authorized to withhold from any Award grahtany payment relating to an Award
under the Plan, including from a distribution ofa®#s, or any payroll or other payment to an ElgyiPerson, amounts of withholding and other taxesilu
connection with any transaction involving an Aweadd to take such other action as the Committeedeayn advisable to enable the Company and Eligidtedn:
to satisfy obligations for the payment of withholglitaxes and other tax obligations relating to ama/d. This authority shall include authority to kvibld or
receive Shares or other property and to make cagments in respect thereof in satisfaction of agille Person’s tax obligations; providetlowever, that the
amount of tax withholding to be satisfied by withiioly Shares shall be limited to the minimum amafribixes, including employment taxes, requireddo b
withheld under applicable Federal, state and |auoal |

D. Changes to the Plan and Awards. The Board mmend, alter, suspend, discontinue, or terminatéthe or the Committee’s authority to
grant Awards under the Plan without the consent afediolders of the Company or Participants, exdegt(t) any such amendment or alteration as itiappb
ISOs shall be subject to the approval of the Comisashareholders to the extent such shareholdeogppis required under Section 422 of the Codd, @@pany
such amendment or alternation shall be subjedteé@pproval of the Company’s shareholders to thenésuch shareholder approval is required underutes of
any stock exchange or automated quotation systewhash the Shares may then be listed or quoted;igeoy however, that, without the consent of an affected
Participant, no amendment, alteration, suspensisnpntinuation, or termination of the Plan may enially and adversely affect the rights of suchtiegrant under
any Award theretofore granted to him or her. Then@ittee may waive any conditions or rights underead any terms of, or amend, alter, suspend, discenor
terminate, any Award theretofore granted, prospelstior retrospectively; providedhowever, that, without the consent of a Participant, n@adment, alteration,
suspension, discontinuation or termination of anyafdvmay materially and adversely affect the rigiitsuch Participant under any Award theretofore g
him or her.

E. No Rights to Awards; No Shareholder Rights. Mgiltle Person or employee shall have any clairbe@ranted any Award under the Plan,
and there is no obligation for uniformity of treant of Eligible Persons and employees. No Award siwaifer on any Eligible Person any of the rights of
shareholder of the Company unless and until Srereeduly issued or transferred to the Eligible Beiis accordance with the terms of the Award.

F. Unfunded Status of Awards. The Plan is intertdezbnstitute an “unfunded” plan for incentive quensation. With respect to any
payments not yet made to a Participant pursuaam tAward, nothing contained in the Plan or any Awaallglive any such Participant any rights that aesater
than those of a general creditor of the Companyiged, however, that the Committee may authorize the creatiomusits or make other arrangements to meet the
Company'’s obligations under the Plan to delivehc&hares, other Awards, or other property pursteaany Award, which trusts or other arrangementd sieal
consistent with the “unfunded” status of the Plalessithe Committee otherwise determines with theeatnof each affected Participant.

G. Nonexclusivity of the Plan. Neither the adopidthe Plan by the Board nor its submission tostha&reholders of the Company for
approval shall be construed as creating any lifoitaton the power of the Board to adopt such otiegritive arrangements as it may deem desirableding,
without limitation, the granting of options and atlaevards otherwise than under the Plan, and suahgements may be either applicable generally grionl
specific cases.

H. Not Compensation for Benefit Plans. No Awardaidg under this Plan shall be deemed salary or easgtion for the purpose of
computing benefits under any benefit plan or otireingement of the Company for the benefit ofitpleyees, consultants or directors unless the Cagnghall
determine otherwise.

l. No Fractional Shares. No fractional Sharesl $i®issued or delivered pursuant to the Plan grfamard. The Committee shall determine
whether cash, other Awards, or other property skeibued or paid in lieu of such fractional Sharewhether such fractional Shares or any rightsetioeshall be
forfeited or otherwise eliminated.

J.  Governing Law. The validity, construction, affict of the Plan, any rules and regulations iredatio the Plan, and any Award Agreement
shall be determined in accordance with the laws af Nerk without giving effect to principles of conflictf laws thereof.

K. Effective Date; Plan Termination. The Plan eeaffective as of December 3, 2003 (the “Effechdage”). As originally adopted, the Pl
was scheduled to terminate on December 3, 2013. Hawsw long as the Plan is approved by shareholter$lan shall terminate as to future awards onl2ct
22, 2019.

L. Section 409A. Awards under the Plan are interiddemply with, or be exempt from, the applicatdgquirements of Section 409A of the
Code and shall be limited, construed and intergrgteaccordance with such intent. Although the Canypdoes not guarantee any particular tax treatnetite
extent that any Award is subject to Section 409/hef€ode, it shall be paid in a manner that is ihteinto comply with Section 409A of the Code, includin
regulations and any other guidance issued by theefey of the Treasury and the Internal RevenueiSewith respect thereto. In no event whatsosbhetl the
Company be liable for any additional tax, intemspenalties that may be imposed on the Participar8ection 409A of the Code or any damages ftinéato
comply with Section 409A of the Code.

M.  Titles and Headings. The titles and headirfgh®sections in the Plan are for conveniencefg#rence only. In the event of any conflict,
the text of the Plan, rather than such titles @degs, shall control.






