EDGAROnline

1 800 FLOWERS COM INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 10/29/12 for the Period Ending 10/29/12

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

1600 STEWART AVE

WESTBURY, NY 11590

5162376000

0001084869

FLWS

5990 - Retail Stores, Not Elsewhere Classified
Retail (Specialty)

Services

06/27

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2012, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

SCHEDULE 14A

(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of tler8ees
Exchange Act of 1934, as amended.
Filed by the registrant [X]
Filed by a party other than the registrant [ ]
Check the appropriate box:
Preliminary Proxy Statement [ ]
Confidential for Use of the Commission only (asmigted by Rule 14a-6(e)(2) [ ]
Definitive Proxy Statement [ ]
Definitive Additional Materials [ ]
Soliciting Material Pursuant to 88 240.14a-12[ ]

1-800-FLOWERS.COM, Inc.

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement if otian the Registrant)
Payment of Filing Fee (Check the appropriate box):
[X] No fee required.

[ 1 Fee computed on table below per ExchangeRules 14a-6(i)(1) and 0-11.

Q) Title of each class of securities to which tranisecapplies:
2) Aggregate number of securities to which transastepplies
3) Per unit price or other underlying valudrainsaction computed pursuant to Exchange Act Bul# (set forth the amount on

which the filing fee is calculated and state howadts determined
4) Proposed maximum aggregate value of transac
(5) Total fee paid
[ 1 Fee paid previously with preliminary magds.

[ 1 Check box if any part of the fee iss#t as provided by Exchange Act Rule 24D1@nd identify the filing for which the offsettirige was
paid previously. ldentify the previous filing bggistration statement number, or the Form or Sdeeghd the date of its filing

1) Amount Previously Paic
2) Form, Schedule or Registration Statement |

3) Filing Party:



4) Date Filed:




1-800-FLOWERS.COM, INC.

One Old Country Road
Carle Place, New York 11514

Notice of Annual Meeting of Stockholders
December 10, 2012

The Annual Meeting of Stockholders (the “Annual Meg") of 1-800-FLOWERS.COM, Inc. (the “Companyijill be held at One Old Count
Road, Carle Place, New York 11514, Fourth Floorf€mnce Room (the “Meeting Placetyy Monday, December 10, 2012 at 9:00 a.m. eastanalar(
time, or any adjournment thereof, for the followimgrposes, as more fully described in the Proxye&tant accompanying this notice:

1) To elect three Directors to servdluhe 2015 Annual Meeting or until their respeetisuccessors shall have been duly
elected and qualified,;

2) To ratify the appointment of ErnstY®&ung LLP as our independent registered public acting firm for the fiscal year
ending June 30, 2013; and

3) To transact such other matters as pnagerly come before the Annual Meeting.

Only stockholders of record at the close of busiresOctober 15, 2012 will be entitled to noticeasfd to vote at, the Annual Meeting. A list
of stockholders eligible to vote at the Annual Megtwill be available for inspection at the Annlé¢eting, and for a period of ten days prior to the
Annual Meeting, during regular business hours atMeeting Place.

All stockholders are cordially invited to attenetAnnual Meeting in person. Whether or not youeetpo attend the Annual Meeting, your
proxy vote is important. To assure your représén at the Annual Meeting, you are urged to gasir vote, as instructed in the Notice of Internet
Availability of Proxy Materials, over the Internet by telephone as promptly as possible. If yaeneed a copy of the proxy materials by mail, yoam
sign, date and mail the proxy card in the envelmoeided. Any stockholder of record attending Amual Meeting may vote in person, even if he or
she has voted over the Internet, by telephonetormed a completed proxy card. You may revoke ywaky at any time prior to the Annual Meeting
you attend the Annual Meeting and vote by balloyryproxy will be revoked automatically and onlyuywote at the Annual Meeting will be counted.

By Order of the Board of Directors

[sl Gerard M. Gallagher
Gerard M. Gallagher
Corporate Secretary

Carle Place, New York
October 29, 2012

YOUR VOTE IS EXTREMELY IMPORTANT. YOU ARE URGED TQYOTE BY TELEPHONE OR INTERNET AS PROMPTLY AS
POSSIBLE. ALTERNATIVELY, IF YOU RECEIVED A PAPERROXY CARD BY MAIL, YOU MAY COMPLETE, SIGN AND RETURN THE
PROXY CARD BY MAIL.




1-800-FLOWERS.COM, INC.
PROXY STATEMENT
October 29, 2012

This Proxy Statement is furnished to stockholdémgcord of 1-800-FLOWERS.COM, Inc. (the “Compangy of October 15, 2012 (the
“Record Date”) in connection with the solicitatiohproxies by the Board of Directors of the Compéme “Board of Directors” or the “Board”) for use
at the Annual Meeting of Stockholders (the “Anniedeting”) which will be held at One OIld Country Rh&arle Place, New York 11514, Fourth Floor
Conference Room (the “Meeting Place”), on Mondagc&mber 10, 2012 at 9:00 a.m. eastern standardtiey adjournment thereof.

In accordance with rules and regulations adoptethéysecurities and Exchange Commission, insteackdlfng a printed copy of our proxy
materials to every stockholder, we are now furmighproxy materials to our stockholders on the mmgér If you received a Notice of Internet Availétlpi
of Proxy Materials by mail, you may not receiverafed copy of the proxy materials other than ascdbed below. Instead, the Notice of Internet
Availability of Proxy Materials will instruct yousato how you may access and review all of the itgmtrinformation contained in the proxy
materials. The Notice of Internet Availability Bfoxy Materials also instructs you as to how youy sizbmit your proxy by telephone or over the
Internet. If you received a Notice of Internet Aahility of Proxy Materials by mail and did notagive proxy materials by mail and would like to
receive a printed copy of our proxy materials, gbould follow the instructions for requesting suchterials included in the Notice of Internet
Availability of Proxy Materials.

The Securities and Exchange Commission’s rules ip&srio deliver a single Notice or set of Annuatédfing materials to one address shared
by two or more of our stockholders. This delivergthod is referred to as “householding” and canlté@s significant cost savings. To take advantage
of this opportunity, we have delivered only onexyrstatement and annual report to multiple stocttéd who share an address, unless we received
contrary instructions from the impacted stockhaddaior to the mailing date. We agree to delivemgptly, upon written or oral request, a separafey
of the Notice or Annual Meeting materials, as rested, to any stockholder at the shared addressitthva single copy of those documents was
delivered. If you prefer to receive separate copiethe proxy statement or annual report, corBasadridge Financial Solutions, Inc. at 1.800.58811
or in writing at Broadridge, Householding Departié&i Mercedes Way, Edgewood, New York 11717.olf yre currently a stockholder sharing an
address with another stockholder and wish to receinty one copy of future Notices, proxy statemeamt$ annual reports for your household, please
contact Broadridge at the above phone number aeadd

Shares cannot be voted at the Annual Meeting utihesewner is present in person or by proxy. Adigerly executed and unrevoked proxie
the accompanying form that are received in timgherAnnual Meeting will be voted at the Annual Meg or any adjournment thereof in accordance
with instructions thereon, or if no instruction given, will be voted “FOR” the election of thenmed nominees as Directors of the Company, “FOR”
the ratification of the appointment of Ernst & YaubLP, as the Company’s independent registeredipabtounting firm, for the fiscal year ending
June 30, 2013; and will be voted in accordance thighdiscretion of the person appointed as proxi véspect to other matters which may properly
come before the Annual Meeting. Any person givangroxy may revoke it by written notice to the Camnyp at any time prior to the exercise of the
proxy. In addition, although mere attendance atXhnual Meeting will not revoke the proxy, a stbolder who attends the Annual Meeting may
withdraw his or her proxy and vote in person. A&bsibns and broker non-votes will be counted fappsees of determining the presence or absence of ¢
quorum for the transaction of business at the Ahklggeting. Abstentions will be counted in tabuteis of the votes cast on each of the proposals
presented at the Annual Meeting, whereas brokemvotes will not be counted for purposes of deteingrwhether a proposal has been approved.

The Annual Report of the Company (which does nonfa part of the proxy solicitation materials) &ify made available on
www.proxyvote.conrconcurrently herewith to stockholders.




The mailing address of the principal executiveagffof the Company is One Old Country Road, Suit® Barle Place, New York 11514. Itis
anticipated that the Notice of Internet Availalyilaf Proxy Materials is first being sent to stockders on or about October 29, 2012. The proxy
statement and form of proxy relating to the 2012 4al Meeting is first being made available to staklers on or about October 29, 2012.

VOTING SECURITIES

The Company has two classes of voting securit@seid and outstanding, its Class A common stockyglae $0.01 per share (the “Class A
Common Stock”), and its Class B common stock, géues$0.01 per share (the “Class B Common Staukd, together with the Class A Common St
the “Common Stock”), which generally vote togethera single class on all matters presented tadle&twlders for their vote or approval. At the
Annual Meeting, each stockholder of record at thses of business on October 15, 2012 of Class Ai@omStock will be entitled to one vote for each
share of Class A Common Stock owned on that date @ach matter presented at the Annual Meetingeaotl stockholder of record at the close of
business on October 15, 2012 of Class B CommorkStidcbe entitled to ten votes for each share &39S B Common Stock owned on that date as to
each matter presented at the Annual Meeting. Qol@c 15, 2012, 27,504,238 shares of Class A Confatock and 36,858,465 shares of Class B
Common Stock were outstanding. A list of stockleoddeligible to vote at the Annual Meeting will &eailable for inspection at the Annual Meeting,
and for a period of ten days prior to the Annualkehiteg, during regular business hours at the MedRiage.

METHODS OF VOTING
Stockholders can vote in person at the Annual Megetr by proxy. There are three ways to vote lmxpr
. By Telephone -- You can vote by telephonediiing 1.800.690.6903

. By Internet -- You can vote over the Interaetwww.proxyvote.corby following the
instructions on the proxy card; or

. By Mail -- If you received your proxy matdday mail, you can vote by mail by signing, datard
mailing the enclosed proxy card.

Telephone and Internet voting facilities for stockters of record will be available 24 hours a dag will close at 11:59 p.m. (EDT) on
December 9, 2012.

PROPOSAL 1

ELECTION OF DIRECTORS

Unless otherwise directed, the persons appointéteimccompanying form of proxy intend to votehet Annual Meeting “FOR” the election of
the nominees named below as Class | Directorseo€thmpany to serve until the 2015 Annual Meetingrdil their successors are duly elected and
qualified. If any nominee is unable to be a caat#idvhen the election takes place, the sharessemes by valid proxies will be voted in favor bét
remaining nominees. The Board of Directors dogsnoently anticipate that any of the nomineed kél unable to be a candidate for election.

Pursuant to the Company’s Third Amended and Rektagstificate of Incorporation, the Board of Dirext has been divided into three classes,
denominated Class I, Class Il and Class I, wignmbers of each class holding office for staggehnegktyear terms or until their respective succassor
are duly elected and qualified. The Board of Diives currently consists of nine members, threeludnw are Class | Directors and each of whose term
expires at the Annual Meeting. Each of such Cld3igectors is a nominee for election.  The noeds for Class | Directors are Ms. Geralyn R. Breig
and Messrs. Lawrence Calcano and James A. Cannavihe Class Il Directors are Messrs. John J. @gndr., Eugene DeMark and Leonard J.
Elmore, whose terms expire at the 2013 Annual MeetiThe Class Il Directors are Messrs James FC&no, Christopher G. McCann and Larry Zarin,
whose terms expire at the 2014 Annual Meetingeakh Annual Meeting, the successors to the Direethiose terms have expired are elected to serve
from the time of their election and qualificationtil the third Annual Meeting following their eléoh or until a successor has been duly elected and
qualified. The Company’s Third Amended and Rest&ertificate of Incorporation authorizes the remloy Directors under certain circumstances.




The affirmative vote of a plurality of the Compasyutstanding common stock present in person @rdayy at the Annual Meeting is required
to elect the nominees for Directors.

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

The following information with respect to the pripal occupation or employment, other affiliationglebusiness experience of each of the three
nominees during the last five years has been faediso the Company by such nominee.

Geralyn R. Breig age 50, has been a Director of the Company siaceary 2012. Ms. Breig worked for Avon Produbsts, from 2005 until
2011. Her most recent role was Senior Vice Presidad President of Avon North America and Genktahager of Avon USA from 2008 to
2011. Prior to that, she was Senior Vice Presi@eBtand President of Avon’s Global Marketing Busas Unit. Ms. Breig held several executive
positions at the Campbell Soup Company from 19980@b. She began her career in brand managemethief@eauty Care Division at The Procter &
Gamble Company and from 1986 to 1995, she heldakwvmnagerial positions at Kraft Foods, Inc. Reeig currently sits on the Boards of Trustees
of the Villa Maria Education School in Stamford, G not-forprofit organization). She was a director of theoAWFoundation from 2008 until 2011 ¢
served as a director and executive committee mefobéne Personal Care Products Council from 200301.1.

Ms. Breig’s career has focused on brand and pradactagement at the management and executive 18hel.provides the Board with a brand
management strategy, executive management experdgncoperational insights. We believe these éapess, qualifications, attributes and skills
qualify her to serve as a member of our Board oé&ors.

Lawrence Calcangage 49, has been a Director of the Company $heoember 2007. Mr. Calcano has been the Chief ExecOfficer of i1
Biometrics, Inc., an information and technology gamy focused on the Sports and Military marketotki/to developing protection and performance
products, since July 2012. Mr. Calcano has beeiCtimirman of Bite Tech, Inc. since January 20XPveas Chief Executive Officer from January 2010
until July 2012. He was the founder and Chief Exiee Officer of Calcano Capital Advisors, Inc., advisory and investment firm focusing on the
broad technology industry, established in June 261Qif January 2010. From 1990 to June 2007, Mic&@w® was employed by Goldman, Sachs & Co,
most recently serving as the co-head of the fi@isbal Technology Banking Group from 2002 until @907 and as the Co-COO of that group from
1997 to 2002. Mr. Calcano was previously a Direofche Company from July 1999 to December 2003.

Mr. Calcano’s knowledge of the technology industngl investment and transactional experience aatbetthe sub-sectors of technology,
including software, the internet, communicationgipment, service and semiconductors, having wodtethany transactions within all of these sectors
provides the Board with valuable knowledge andgihsin the areas of e-commerce and technology #saweperational experience gained in his
executive level positions at Goldman, Sachs & @te believe these experiences, qualifications aiteis and skills qualify him to serve as a memiber o
our Board of Directors.




James Cannavinpage 68, has been a Director of the Company since 2007. Mr. Cannavino served as Chairman dBtiaed of Direct
Insite from 2000 through 2011 and was Chief Exeeu@fficer from December 2002 until May 2011. Hntinues to serve as a director. Direct Insite
is a global provider of financial supply chain augttion across procure-to-pay and ortecash business processes. From September 11@@ighApril
2000, he was elected non-executive Chairman ofn®ofis, Inc. (a wholly owned subsidiary of Direcsiie, formerly Computer Concepts), which went
public and was later sold to EMC. Mr. Cannavincwatso the Chief Executive Officer and ChairmathefBoard of Directors of Cybersafe, Inc., a
company specializing in network security. PrioQybersafe, Mr. Cannavino was hired as PresideshCirief Operating Officer of Perot Systems
Corporation; he was elected to serve as Chief lkexOfficer through July 1997. Mr. Cannavinoined from IBM in 1995, a career that spanned 30
years, where he was Senior Vice President for&jyatnd Business Development. Mr. Cannavino ptisserves on the Boards of the National Ce
for Missing and Exploited Children and is the imriade past Chairman of The International CenteMasing and Exploited Children. He is a past
chairman of the Board of Marist College in Pouglgste, New York and continues to serve on that hodtd Cannavino also serves on the Board of
FM Facilies Maintenance, a world leader in fa@ktimanagement and maintenance.

Mr. Cannavino’s numerous years of experience ircetkee level positions in the technology industrgyides the Board with a wealth of
valuable insight and knowledge regarding businsseg)y, operational and management experiendeeitechnology industry. We believe these
experiences, qualifications, attributes and skjllalify him to serve as a member of our Board oEBtors.

Unless otherwise instructed, the proxy holders waille the proxies received by them “FOR” the etatf the Class | directors.

THE BOARD RECOMMENDS THAT THE STOCKHOLDERS VOTE FORHE ELECTION OF MS. BREIG AND MESSRS. CALCANO AND
CANNAVINO AS CLASS | DIRECTORS TO SERVE IN SUCH CARITY UNTIL THE 2015 ANNUAL MEETING.

INFORMATION REGARDING DIRECTORS WHO ARE NOT NOMINEEFOR ELECTION AT THIS ANNUAL MEETING

The following information with respect to the pripal occupation or employment, other affiliationslebusiness experience during the last five
years of each Director who is not a nominee focteda at this Annual Meeting has been furnishetheoCompany by such Director.

John J. Conefry, Jr, age 68, has been a Director of the Company €ateber 2002. Mr. Conefry is Vice Chairman of Beard of Directors
of Astoria Financial Corporation and its wholly-o@thsubsidiary, Astoria Federal Savings, since 3dpe 1998. He formerly served as the Chairman
of the Board and CEO of Long Island Bancorp and Oty Island Savings Bank from September 1993 @#jitember 1998. Prior thereto, Mr.
Conefry was a Senior Vice President of Merrill Liin@ierce, Fenner & Smith, Inc., where he servaedaiious capacities, including Chief Financial
Officer. Mr. Conefry was a partner in the publezaunting firm of Deloitte & Touche, LLP (formerlipeloitte Haskins & Sells). Mr. Conefry serves
the board of Wheel Chair Charities, Inc., amonggh

As a result of Mr. Conefry’s professional experiengice Chairman position at Astoria and tenur@onBoard of Directors, he provides the
Board with financial expertise, experience in ms&nagement and executive managerial experienceCofrefry qualifies as an audit committee
financial expert and is financially sophisticateithin the meaning of the NASDAQ Stock Market Rulé¥e believe these experiences, qualifications,
attributes and skills qualify him to serve as a rhenof our Board of Directors.

Eugene DeMarkage 65, has been a Director of the Company simagadn 2012. Mr. DeMark worked for KPMG LLP, a gidiprofessional
services firm, from June 1969 until his retiremienDctober 2009. He served as the Advisory Noghdaea Managing Partner at KPMG from October
2005 until his retirement. While at KPMG he workamdthe research staff of the Commission on AudiResponsibilities that was formed to assess
increases in fraudulent financial reporting andedeped KPMG'’s first study guide on SEC reportirgince his retirement, Mr. DeMark has been an
independent consultant. Mr. DeMark has servederBbard of Directors of BankUnited, Florida’s lasgindependent bank, since 2010 and is the chail
of the Audit Committee. He also serves on the Guece and Compensation committees of the Bankésdo




As a result of Mr. DeMark’s professional experieace 40 year career with one of the leading pradess$ services firm, he provides the Board
with financial expertise, experience in risk mamagat and executive managerial experience. Weugetlgese experiences, qualifications, attributek
skills qualify him to serve as a member of our Bbaf Directors.

Leonard J. Elmore age 60, has been a Director of the Company $huteber 2002. Mr. EImore was the Chief Executiféd®r of iHoops,
the official youth basketball initiative of the N@#fand NBA from May 2010 until October 2011 and szhas a Board Member from its inception in
April 2009 until May 2010. Prior to joining iHoopke was a Partner with the law firm of Dreier LinAts New York City headquarters from September
2008 until February 2009. Prior to his employmeith Dreier LLP in September, 2008, Mr. ElImore shas Senior Counsel with Dewey & LeBoeuf
from October 2004 until March 2008. Prior thereits, EImore served as the President of Test Unitsgraileading provider of internet-delivered
learning solutions for pre-college students, frad@2to 2003. Mr. ElImore has served on the Boafdiafctors of Lee Enterprises, Inc. since February
2007 and is currently a member of their Audit Comteei. Mr. Elmore continues to fulfill his commitmteto public service as a Trustee on the Unive
of Maryland Board of Trustees, and a Commissiomethe John and James L. Knight Foundation’s Kn@rtnmission on Intercollegiate Athletics.

Mr. Elmore’s career has spanned many differentosedtom the diverse public service sectors to fiamv experience. He provides the Board a
wealth of business strategy, operational and manageexperience. We believe these experiencesfiqaabns, attributes and skills qualify him to
serve as a member of our Board of Directors.

Christopher G. McCannage 51, has been the Company’s President sirpterSieer 2000 and prior to that had served as timep@oy’s Senior
Vice President and has been President of the Cagrshiloral Brand since July, 2010. Mr. McCann hasrba Director of the Company since
inception. Mr. McCann is a member of the Board afstees of Marist College and the Advisory Bodfrtlikeable Media. He is a member of the Board
of Directors of The Ohana Companies LLC and thellGtdundation. Christopher G. McCann is the beothf James F. McCann, the Company’s
Chairman of the Board and Chief Executive Officer.

Due to Mr. C. McCann'’s various positions within @iempany over the course of 20+ years, he bringsed@oard a unique insight into the
day-to-day operations of the Company and its sidrs@s$ as well as its strategic vision. In addifibis prior service on other public company boarfds
directors provide the Board with valuable boardelexxperience. We believe these experiences,fipadibns, attributes and skills qualify him to ger
as a member of our Board of Directors.

James F. McCanpage 61, is the founder of the Company and hagdexs the Company’s Chairman of the Board andf@&xecutive Officer
since inception. Mr. McCann has been in the flardustry since 1976 when he began a retail chiflower shops in the New York metropolitan
area. Mr. McCann is a member of the Board of Dinexcof Willis Holdings Group and serves as a menab@s Compensation Committee. James F.
McCann is the brother of Christopher G. McCannjr@@or and the President of the Company.

As the Company’s Chairman of the Board and Chiefdtxive Officer since inception Mr. J. McCann bsrtg the Board his deep
understanding of the Company’s strategic busineatsgnd extensive experience with both Companyirathgbstry-specific opportunities and
challenges. Mr. J. McCann'’s current and prior gereon other public company boards of directors thiett Compensation Committees provide the
Board with valuable board-level experience. Weelvel these experiences, qualifications, attribateb skills qualify him to serve as a member of our
Board of Directors.

Larry Zarin, age 58, has been a director of the Company siteceh 2009. Mr. Zarin is Senior Vice President &idef Marketing Officer for
Express Scripts, a Fortune 25 company whose goalniske the use of prescription drugs safer anckrafiordable. He joined Express Scripts in 1996
and during his tenure, he has taken a leadingmdlee successful integration of the company’s maug major acquisitions, including, most recently,
the $29.1 billion acquisition of Medco. Mr. Zaigcurrently responsible for corporate communicaiand marketing and is a frequent speaker at
industry conferences and events. Before joiningrEss Scripts, Mr. Zarin headed a St. Louis comgufirm. Mr. Zarin is also a Director of severait-
for-profit organizations.

Mr. Zarin has extensive product and brand markedimd) business leadership skills from his care&xptess Scripts. He also has experience
overseeing and integrating merger and acquisitemsactions at an executive level. We believeatleaperiences, qualifications, attributes and skill
qualify him to serve as a member of our Board a&Btors.

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 separation of the roles of Chairraad Chief Executive Officer. At this time, the Bddelieves that Mr. J. McCann is the director best
suited to serve as Chairman of the Board. Asdhbeder of the Company, he is most familiar with @@mpany’s business and industry. He is uniquely
situated to identify strategic priorities and tadethe Board in discussions regarding strategybaisthess planning and operations. The Board lediev
that Mr. J. McCann'’s dual role allows for a unifiegdership and direction for the Board and the gamy’s executive management team. In addition,
his service on other public company boards of dlirscand their Compensation Committees provideBiterd with valuable board-level experience. The
Company does not currently have a lead indeperdiesttor.

Board Oversight of Risk Management

The Board of Directors, as a whole and througlkdt®mittees, oversees the Company’s risk managepneceéss, including operational,
financial, legal, strategic, marketing and brangltation risks. The Audit Committee assists tharddn the oversight of the risk management
process. In addition, the Board is guided by manegnt presentations at Board meetings and throughediscal year that serve to provide visibility
the Board about the identification, evaluation ammhagement of risks the Company is facing as vedticav to mitigate such risks.
Information about the Board and its Committees

Each of our Directors, other than Messrs. Jamé&écEann and Christopher G. McCann, qualifies asiadependent director” as defined under
the published listing requirements of the NASDAQ@cktMarket. The NASDAQ independence definitionlinies a series of objective tests.



example, an independent director may not be emglbyeus and may not engage in certain types ohlegsidealings with the Company. In
addition, as further required by NASDAQ rules, Bward has made a subjective determination as to iedependent Director that no relationship exists
which, in the opinion of the Board, would interfevih the exercise of independent judgment in dagyut the responsibilities of a Director. In rirak
these determinations, the Board reviewed and disclimformation provided by the Directors and by @ompany with regard to each Director’s
business and personal activities as they may redatee Company and the Company’s managementdditian, as required by NASDAQ rules, the
Board determined that the members of the Audit Catemeach qualify as “independent” under spedaidards established by NASDAQ and the U.S.
Securities and Exchange Commission (the “Commisksfon members of audit committees. The Board doatshave a formal policy with respect to
diversity. The Board and Nominating and Corpofatezernance Committee believe that it is criticaltfte Directors to have varying points of view,
with a broad spectrum of experience, educatiotisskiackgrounds, professional and life experiethe¢ when viewed as the collective group, provid
ample blend of perspectives to allow the Boarduthllfits duties to the long-term interests of tiempany’s shareholders.

The table below provides current membership andinge@formation for each of the Board committeesFiscal 2012.

Current Membership:

Nominating and Secondary

Audit Compensation Corporate Governance  Compensation
Directors Committee Committee Committee Committee
James F. McCan X
Christopher G. McCan
Geralyn R. Breic X
Lawrence Calcan X X
James Cannavir X*
John J. Conefry, J X* X
Eugene F. DeMar X
Leonard J. Elmor X*
Larry Zarin X
Total Meetings in Fiscal 201 5 1 6 4

* Committee Chairpersc




Audit Committee

The Audit Committee of the Board of Directors rapdo the Board regarding the appointment of then@any’s independent registered public
accountants, the scope and results of its annua#lsacompliance with accounting and financial pels and management’s procedures and policies
relative to the adequacy of internal accountingrds. The Company’s Board of Directors adoptedrigten charter for the Audit Committee in January
2000, as amended in August 2003, which outlinesalponsibilities of the Audit Committee. A curreopy of the charter of the Audit Committee is
available on our website locatedvwat/w.1800flowers.comnder the Investor Relations section of the website

Each member of the Audit Committee is “financiditgrate” as required by NASDAQ rules. The Audar@mittee also includes at least one
member, John J. Conefry, Jr., who was determinettidyBoard to meet the qualifications of an “awdinmittee financial expert” in accordance with
Commission rules and to meet the qualificationinfncial sophistication” in accordance with NASQArules. Stockholders should understand that
these designations related to our Audit Committeenivers’ experience and understanding with respamrtain accounting and auditing matters and do
not impose upon any of them any duties, obligatmmi&bilities that are greater than those gemgralposed on a member of the Audit Committee or of
the Board.

Compensation Committee

The Compensation Committee of the Board of Direcestablishes the Compasyompensation philosophy and makes a final detetioin or
all forms of compensation to be provided to the @any’s Section 16 Executive Officers (“Executivdi€drs”), including base salary and the
provisions of the Sharing Success Program undezhndmnual incentive compensation may be awarde@ddition, the Compensation Committee
administers the Company’s 2003 Long Term Incerdivé Share Award Plan (“2003 Plan”) under whichaptjrants, stock appreciation rights,
restricted awards, performance awards and equigydsamay be made to Directors, officers, employpéeand consultants to, the Company and its
subsidiaries. See “Named Executive Officer CompBos—Compensation Discussion and Analysis—ShaBimgcess Program and Long-Term
Incentive Equity Awards.” The Board of Directorashauthorized a Secondary Committee of the Compiensaommittee (the “Secondary
Committee”), which consists of Mr. James F. McCaoralso review awards for all of the Company’s @yees, other than its Executive Officers. The
Compensation Committee also makes recommendatidheg BBoard of Directors regarding Director's comgegtion. The Company'Board of Director
adopted a written charter for the Compensation Cittaenin June 2003, which outlines the responsiédiof the Compensation Committee. All of the
members of the Company’s compensation committe@dependent directors and have never been empg@fabe Company. A current copy of the
charter of the Compensation Committee is availableur web site located atvw.1800flowers.comnder the Investor Relations section of the website

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Commigi@esponsible for the oversight of the evaluatibtihe Board of Directors, including its
size and composition; it reviews and reassessesdibguacy of corporate governance guidelines aaxtipes and develops and recommends to the
Board the Company’s corporate governance guidefinedspractices; and identifies and evaluates iddads qualified to become Board members and
recommends to the Board, Director nominees fortiele@nd re-election. In Fiscal 2012, the Compangaged a third-party search firm to assist in its
search for a new Director and this firm recommeniéladBreig to the Nominating and Corporate Goveoea@ommittee. The Nominating and
Corporate Governance Committee will consider recemuations for prospective nominees for the Boarsthfother members of the Board, manager
and others, including Stockholders, and may emgioy-party search firms. The Company’s Board akbtors adopted a written charter for the
Nominating and Corporate Governance Committee fire 2003, which outlines the responsibilities of @w@nmittee. A current copy of the chartel
the Nominating and Corporate Governance Committe&ailable on our website locatedwatw.1800flowers.comnder the Investor Relations section
of the website.

Compensation Committee Interlocks and Insider Parttipation

No interlocking relationships exist between the loaf Directors or the Compensation Committee dedBoard of Directors or the
compensation committee of any other company, nerng such interlocking relationship existed inglast. No member of the Compensation
Committee was an officer or employee of the Compatrgny time during Fiscal 2012.

Communication with Board of Directors

The Nominating and Corporate Governance Commitiedyehalf of the Board, reviews letters from stadllers concerning the Company’s
Annual Meeting of Stockholders and governance mE®dacluding recommendations of director cand&lsaad makes recommendations to the Board
based on such communications. Stockholders cah@®@nmunications to the Board and to the non-managéDirectors by mail in care of the
Corporate Secretary at One Old Country Road, S@ife Carle Place, NY 11514, Attention: Gerard Mll&gher, and should specify the intended
recipient or recipients. All such communicatioother than unsolicited commercial solicitationscommunications, will be forwarded to the approgr
Director or Directors for review. Any such unsdkd commercial solicitation or communication notviarded to the appropriate Director or Directors
will be available to any non-management Directoowthishes to review it.

Attendance at Meetings

During Fiscal 2012, the Board of Directors heldrfmeetings and acted by unanimous written consemivo occasions. During Fiscal 2012,
all incumbent Directors attended at least %bof the meetings of the Board of Directors andrtietings held by all committees of the Board ofcivh
they were a member. We expect Messrs. J. McCaniCaMtCann, and no other directors, to attend theual Meeting; Messrs. J. McCann and C.
McCann, and no other directors, attended last gefamhual Meeting of the Stockholders.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41@Bxchange Act”) requires our Executive Officarsd Directors, and persons who own
more than 10% of a registered class of our eqeityisties, to file reports of ownership and charigesvnership with the Commission. Executive
Officers, Directors, and greater than 10% stockéiddire required by Commission regulations to &lrnis with copies of all reports they file pursuia
Section 16(a)



Based on a review of the copies of such regdarhished to us, we believe that all Section L6ljag requirements applicable to our Executive
Officers, Directors and greater than 10% stockhsltave been satisfied, with the exception of dtlewing inadvertent late filings.Form 4s were file
in Fiscal 2012 for Messrs. J. McCann, C. McCanregSaiclet, Nance and Bozzo for deemed dispositioprior fiscal years that were exempt under
Section 16(b) of the Exchange Act consisting ofulithholding for tax purposes of shares of Commuotsat their then market value by the Company
upon the vesting of restricted shares of CommouokSteld by such persons. A Form 4 was filed for @allagher on September 25, 2012 for an
acquisition of shares that was inadvertently retfin 2008; however, these shares were reflectedl beneficial ownership tables since the date of
acquisition. The James F. McCann 2009 GrantoriRedaAnnuity Trust No. 2 filed a Form 5 reportingate Form 3 relating to it becoming a 10%
stockholder on December 11, 2009 and a late Forahading to an annual distribution to Mr. J. McCahaoth exempt transactions under Section 16(b) of
the Exchange Act. The James F. McCann 2010 Gr&etained Annuity Trust filed a Form 5 reportintate Form 3 relating to it becoming a 10%
stockholder on May 13, 2010 and a late Form 4irgjab an annual distribution to Mr. J. McCann,lbekempt transactions under Section 16(b) of the
Exchange Act.




Compensation of Directors

In fiscal 2012, which ended on July 1, 2012, norplayee members of the Company's Board of Diregteesived the following compensation:

* An annual retainer of $30,000 paid to Board Memiloerthe date of the Annual Meetir

* An annual retainer of $5,000 for each Boaairnittee Chairperson, except for the Audit Comreif@hairperson who
receives an annual retainer of $10,000. Thesaeztaare paid on the date of the Annual Meet

* An annual restricted stock award of the ComypmClass A Common Stock, granted on the dateeoPnnual Meeting, equal

to the value of $20,000. The actual number of shahall be determined by the closing price of theras on the date of the
Annual Meeting. These shares vest ratably overeetiiear period, with one-third of the award vegstin each of the
anniversary dates of the Annual Meeting subseceettie grant date

The following table includes information about campation paid to our n-employee directors for the fiscal year ended JuR012:

Change ir
Pensior
Value anc
Nonqualified
Fees Earned
Annual Committee Non-Equity Deferred
Cash Chairmar  or Paid in Stock Option Incentive Pla Compensatio All Other
Retainer Fees Cash (1, Awards (2, Awards (3 Compensatio Earnings Compensatio Total
Name ® ® (6] ® (6] (6] ® ®) ®)
Geralyn R.
Breig (4) 27,50( - 27,50( 18,33¢ - - - - 45,83¢
Lawrence
Calcanc 30,00( - 30,00( 20,00( - - - - 50,00(
James A.
Cannavino (5 30,00( - 30,00( 20,00( - - - - 50,00(
John J.
Conefry, Jr 30,00( 10,00( 40,00( 20,00( - - - - 60,00(
Eugene R.
DeMark (6) 27,50( 27,50( 18,33¢ - - - - 45,83¢
Leonard J.
Elmore 30,00( 5,00( 35,00( 20,00( - - - - 55,00(
Jeffrey C.
Walker (7) 30,00( 5,00( 35,00( 20,00( - - - - 55,00(
Larry Zarin 30,00( - 30,00( 20,00( - - - - 50,00(
1) Total Fees Earned or Paid in Cash combines the misduthe two preceding columr
2) Stock awards reflect the aggregate grant fd@tealue of restricted stock awards computeddeoadance with Financial Accounting Standards
Board Accounting Standards Codification Topic 7I8ympensation — Stock Compensation." The aggregiatet date fair value for restricted
stock awards is calculated by multiplying the numiferestricted stock awards by the closing mapkate of the Common Stock on the date
restricted stock awards are credited to a direst@ccount. These award fair values have been detdrbased on the assumptions set forth in
Note 13, "Stock Based Compensation” in the NotekedConsolidated Financial Statements in the CaryipaAnnual Report on Form -K for
the fiscal year ended July 1, 20:
On the date of each Annual Meeting, each Indeperidieector shall receive shares of the Companyéas€A Common Stock equal to a value
of $20,000. The actual number of shares shall berahined by the closing price of the shares ordtte of the Annual Meeting (the Grant
Date). These shares vest ratably over a threepggand, with one-third of the award vesting on eatthe anniversary dates of the Annual
Meeting subsequent to the Grant Date.
Compensation information on James F. McCann ané®©pher G. McCann, who are Directors, as well eachtive Officers of the Company,
is contained under the section titled "ExecutivenPensation and Other Information - Summary Compensdable.”
3) No stock options were granted in fiscal 20
4) Ms. Breig was appointed to the Board of Directarslanuary 12, 201.
(5) Mr. Cannavino was appointed Chairman of the Comgitams Committee on January 12, 20
(6) Mr. DeMark was appointed to the Board of DirectonsJanuary 12, 201
) Mr. Walker retired from the Board of Directors candlary 12, 201z

As of July 1, 2012, each non-employee directohef€ompany held the following aggregate numbemptiba awards and unvested stock
awards:

Unvestec Option



Stock Awards

Awards Outstanding
Name (#) (#)
Geralyn R. Breic 7,36: 0
Lawrence Calcan 15 ,09¢ 40,00(
James Cannavir 15,09¢ 30,00(
John J. Conefry, J 15,09¢ 55,00(
Eugene F. DeMar 7,363 0
Leonard J. Elmor 15,09¢ 75,00(
Larry Zarin 15,09¢ 10,00(




EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following individuals were serving as Execut®#icers of the Company on October 15, 2012:

Name Age Position with the Company
James F. 61 Chairman of the Board and Chief Executive @ffic
McCann
Christopher G. 51 Director and President, 1-800-Flowers.com, &dmd President, Floral Group
McCann
William E. 53 Senior Vice President, Treasurer, Chief Firgrificer
Shea
Gerard M. 59 General Counsel, Senior Vice President, Cotp@acretary
Gallagher
Stephen J. 57 Senior Vice President and Chief Informationi¢czff
Bozzo
David Taiclet 49 President, Gourmet Food & Gift Bask:
Mark L. Nance 62 President, BloomNe

Information Concerning Executive Officers Who Are Not Directors

William E. Shea has been our Senior Vice Presideeiasurer and Chief Financial Officer since Sejpen2000. Before holding his current
position, Mr. Shea was our Vice President of Fiaaied Corporate Controller after joining us in Ag896. From 1980 until joining us, Mr. Shea we
certified public accountant with Ernst & Young LLP.

Gerard M. Gallagher has been our General CounsalpEVice President and Corporate Secretary shuggist 1999 and has been providing
legal services to the Company since its inceptigin. Gallagher is the founder and a managing paitnthe law firm of Gallagher, Walker, Bianco and
Plastaras, LLP based in Mineola, New York, speiiadj in corporate, litigation and intellectual pesty matters since 1993. Mr. Gallagher is duly
admitted to practice before the New York State @oand the United States District Courts of bothHastern District and Southern District of New
York.

Stephen J. Bozzo has been our Senior Vice Presi@éigf Information Officer since May 2007. Priorjoining the Company, Mr. Bozzo
served as Chief Information Officer for the Intefanal Division of MetLife Insurance Company frorA®L. Mr. Bozzo’s business background includes
senior executive positions at Bear Stearns InMasaging Director Principle, AlG as Senior Vice $tdent Telecommunications and Technical Sen
and Chase Manhattan Bank, where he was SeniorRfesident Global Telecommunications.

David Taiclet has been our President of GourmetRo&ift Baskets since June 2009. Mr. Taiclet selnas Chief Executive Officer of Fannie
May Confections Brands, Inc. from May 2006 to J2669. Prior thereto and commencing in 1995, MiclEawas a co-Founder of a business that
ultimately became known as Fannie May ConfectioranBs, Inc. (formerly Alpine Confections, Inc), altitbranded and multi-channel retailer,
manufacturer, and distributor of confectionery apdcialty food products. From May 1991 to Jand®95, Mr. Taiclet served in a variety of
management positions with Cargill, Inc., includinghe Strategy and Business Development GroupgilGdnc. is an international marketer, processor
and distributor of food, financial and industri@bgducts. Mr. Taiclet also served four years ofvactiuty in the U.S. Army, attaining the rank ofp@ain.

Mark L. Nance has been President of BloomNet shagust 2006. Beforbolding his current position, Mr. Nance was a SeNiice Presiden
Sales and Marketing for BloomNet after joining ndDecember 2004. Before joining us, Mr. Nance aa&xecutive Vice President and General
Manager with Teleflora, LLC from November 2000 wdtine 2004 and held various senior level positatnsmerican Floral Services, Inc. from 198:
2000.

Compensation Discussion and Analysis
Compensation Philosophy and Objectives

This section discusses compensation to our Nameduiixe Officers, which consist of our Chief ExeeeatOfficer, our Chief Financial Officer
and the three next most highly compensated Exex@fficers of the Company, as determined underutes of the Commission (collectively, the
HNEO!SII).

The Compensation Committee believes that the coegtiem programs for its NEO'’s, as well as all eftiixecutive Officers, should reflect the
Company’s performance and the value created fo€tdmapany’'s stockholders. In addition, the compgosgrograms should support the short-term
and long-term strategic goals and values of the g2y and should reward individual loyalty to then@pany and contribution to the Company’s
success. The Company is engaged in a very cormvpdtidustry, and the Company’s success depends itgability to attract and retain qualified
Executive Officers through the competitive compeinsepackages it offers to such individuals.

The fundamental policy of the Compensation Commiiseto provide the Company’s NEO'’s, as well agiecutive Officers, with competitive
compensation opportunities based upon their carttdb to the development and financial succese®Qompany. It is the Compensation Committee’s
philosophy that a significant portion of each NE@isl Executive Officer's compensation should betiogent upon the Company’s financial
performance. The Company also acknowledges theriapce of attracting and retaining talented, natéd and success-oriented Executive Officers
who share our overall corporate philosophy and evithble our Company to achieve its short and lengr-goals. Accordingly, the compensation
package for each NEO and Executive Officer is cageprof three elements: (i) base salary; (ii) ahimcentives and (iii) long-term incentive equity
awards.

Guiding Principles:



« Growth -To create an atmosphere that encourages supedatlgand performance of the Company while alsoroféepersonal ar
professional growtt

« Teamwork - To encourage executives to work togegffectively and efficiently so that company goeds be fully realized.

« Innovation -To encourage and reward creativity and innovatincluding the development of new ideas and busiogg®rtunities fc
the Company

« Market competitiveness Fo offer a strong, comprehensive compensation ppeckhat will enable the Company to attract andim
qualified executive talen

Setting Executive Compensation

We compete for senior executive talent with mamylieg companies. In order to stay competitivhanrarketplace, a critical component of
which is the recruitment and retention of executalent, we annually review the market competitessiof our Executive Officer compensation
programs. The Compensation Committee also revieev€ompany’s recent historical compensation prastfor its executives, and considers
recommendations from the Chief Executive Officed &nesident regarding the compensation of thegctlireports, who include the other NEO's.

Elements of Compensation

The Compensation Committee believes that we canimize the effectiveness of our compensation progogransuring that all program
elements are working in concert to motivate andareiperformance. The elements of our executivepemsation program are detailed below, together
with the principal factors which the Compensatiam@nittee considers in reviewing the componentsacheExecutive Officer's compensation
package. In general, for each compensation elerierge factors include: the key role each Exeeufifficer performs for the Company; the benefit to
the Company in assuring the retention of his ordeevices; the performance of the Company duriegtst fiscal year; the competitive market
conditions for executive compensation; the exeetgiprior year compensation; and the objectiveatadn of the Executive Officer’s
performance. The Compensation Committee may htswever, in its discretion, apply other factorshaiéspect to executive compensation. We be
that our executive compensation program effectigélgngthens the mutuality of interests betweerktterutive Officers and the Company’s
stockholders, which results in greater Companyquarénce.

Base Salary The Compensation Committee views base salatlyeagssured element of compensation that perntitsrie
predictability. Subject to existing employmentegments, our objective is to set base salary letdlee competitive norm. However, individual sils
may be above or below the competitive norm to otfllee strategic role, experience, proficiency padormance of the executive. Incumbents who
been in their positions for a longer period of tjrard whose performance is superior, may be paideathe competitive norm. In addition, in the cat
seasoned executives with strategic value who amyrtgred into the Company, it may be necessaiyap above the competitive norm in order to att
the best candidates to the Company.




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 therétave Disclosure to Summary Compensation Tablean®r of Plan-Based Awards—Employment
Agreements”). Annual base salary increases foNtBE®’s and other Executive Officers are determioedhe basis of the employment agreements (for
Messrs. J. McCann and C. McCann), as well as th@nimg factors: the performance of the executreesus job responsibilities; the relationship
between current salary and the range for the exetsifevel, ranges having been set in part basetth® competitive norm in the industry; the average
size of salary increase based upon the Compamgsdial performance; and whether the responséslioir criticality of the position of the incumbents
have been changed during the preceding year. Eightwgiven to each of these factors may diffenfriadividual to individual as the Compensation
Committee deems appropriate. Increases for FEXE? for Messrs. J. McCann, C. McCann, Shea, Gatlagnd Taiclet were 0%, 0%, 7.1%, 3.8% and
4.8%, respectively .

Annual Incentive Award Annual incentive awards play a significant rislehe Company’s overall compensation packaget$oExecutive
Officers. The annual incentive award for the NE@@'based upon the Company’s financial performamzg in the case of Messrs. C. McCann and
Taiclet, also includes brand specific financialfpenance. This balance supports the accomplishwfethe Company’s overall financial objectives and
rewards the individual contributions of our NEOAnnual incentive programs for Executive Officeappgort the following company objectives:

« Communication of important goals through perforneatargets that are aligned with business strategies
- Motivation for the entire management team to wodether toward a common set of goals.
« Reward executives on the basis of results achieved.
« Deliver annual incentive opportunities and paymémtsugh a structured, performance driven, objectechanism.
« Deliver a competitive level of compensation th&uity competitive with industry practice.
NEQ's are eligible to receive annual incentive a¥gaunder the Company’s Sharing Success Program.

Sharing Success ProgramThe Sharing Success Program is intended to coseagement positions, including the NEQO's. Ediglibde plan
participant is assigned a target award (expresseadpgrcentage of base salary) which representevbleof incentive award the participant can expec
earn in the event all performance measures arexathiat 100% during the ensuing fiscal year. Behdiscal year, specific performance measures are
established by the Compensation Committee thatakthe key strategic and business goals establlshéne business plan for that year. EBITDA as
used for purposes of the Sharing Success Progrdafireed as net income before interest, taxes,edéion, amortization and stock based compens
expense on a pre-bonus basis, adjusted to exdledepact of acquisitions and dispositions completaring the fiscal year (“Plan
EBITDA"). Modified Free Cash Flow as used for posps of the Sharing Success Program is definethasEBITDA adjusted for the change in
inventory for the fiscal year (“Modified Free CaSlow”).

For Fiscal 2012, in the case of Messrs. J. McCawh@Gallagher, the achievement of Company-wide EBADA was the performance
measure selected for their annual incentive awakads.Mr. Shea, performance measures were theahint of Company-wide Plan EBITDA and
Modified Free Cash Flow. For Mr. C. McCann, penfience measures were the aggregate of: (i) the\ashint of brand-specific Plan EBITDA, (ii)
brand-specific Modified Free Cash Flow, (iii) thehéevement of Company-wide Plan EBITDA and (iv) #ahievement of Company-wide Plan
Modified Free Cash Flow. For Mr. Taiclet, performsa measures were the aggregate of: (i) the aghievieof brand-specific Plan EBITDA, (ii) brand-
specific Modified Free Cash Flow and (iii) the anslément of Company-wide Plan EBITDA. In orderfessrs. C. McCann and Taiclet to receive an
award related to Company-wide Plan EBITDA, 80%haf brand-specific performance measures must beathi

The following table presents the NEO's targeteaimive award opportunity, as a percentage of gaary (“target award”), and the performance
measures and relative weighting of their componftEiscal 2012:

Target Weighting of Performance Measures

Award Company-wide Brand-specific

(% of Modified Modified
Name Salary) EBITDA FCF Subtotal EBITDA FCF Subtotal Total
James F. McCan 100.0% 100.0% 0.0% 100.0% nle nle nl/e 100.0%
Chairman of the Board ar
Chief Executive Office
William E. Shee 50.0% 85.0% 15.0% 100.0% n/e n/e n/e 100.0%
Senior Vice President, Treasur
and Chief Financial Office
Christopher G. McCan 75.0% 55.0% 7.5% 62.5% 30.0% 7.5% 37.5% 100.0%
Director and Presidel
1-80C-Flowers.com, Inc. an
President, Consumer Floi
Gerard M. Gallaghe 50.0% 100.0% 0.0% 100.0% n/e n/e n/e 100.0%

General Counsel, Senior Vi
President and Corporate Secrel

David Taiclet 50.0% 25.0% 0.0% 25.0% 60.0% 15.0% 75.0% 100.0%



President of Gourmet Foods &
Gift Baskets

When Company-wide and/or brand-specific actualltegxceed or fall below performance measuresaghetnards are proportionately
increased or decreased from the target awardsciPartts may earn no Company-wide or brapeécific bonus if the threshold performance measare
not met (defined as achievement of 80% of perfomaaneasures, resulting in a 50% pay-out of tanget@d) and no participant may be paid an
incentive award under the Sharing Success Progrardess of maximum (defined as achievement of 1&0g&rformance measures, resulting in a
200% pay-out of target award), as presented iahle below. In addition, all participants mustamtively employed at the time of payment in oriaer
qualify for the award

Achievement of Target
Performance Award
Measures Multiple
150% 200%(max)
137.5% 175%
125% 150%
112.5% 125%
100% 100%
90% 75%
80% 50%
Below 80% 0%

For Fiscal 2012, the Company’s performance measuees a function of achieving specified EBITDA avddified Free Cash Flow targets.
For Fiscal 2012, the Company-wide performance nreasuere as follows: Company-wide Plan EBITDA 68%mm and Modified Free Cash Flow of
$ 52.6 mm. Brand-specific measures for Fiscal Z0tZonsumer Floral (which for the purposes of 8faring Success Program is defined as
Consumer Floral, Bloomnet and 1-800-Baskets) werléows: (i) Plan EBITDA of $63.5mm and (iii) ddlified Free Cash Flow
of $63.8mm. Brand-specific measures for Fis€dl2for Gourmet Food & Gift Baskets were as follow$ Plan EBITDA of $30.4mm and (iii)
Modified Free Cash Flow of $29.3mm.




The following table reflects the relationstwpactual performance against the Comparperformance measures. The performance mei
range from “threshold”the minimum achievement level of the performancesnes at which an executive may earn 50% of thgetaaward) t
“maximum” (the maximum achievement level of the performancasuee at which an executive may earn 200% of tlyetaward). The weighting
performance measures are applied to the Targetd\Maittiples to produce the executive’s cash borward.

Calculation
of
Target
Award
Performance/Payout Relationship ($'s in thousands Earned
Threshold Target Maximum Actual
Performance Payout Performance Payout Performance Payout Actual Award
Performance Metric Measures % Measures % Measures % Performance  Multiple
Compan-wide Performanc
EBITDA Measure $ 42,731 504 $ 53,42 1004 $ 80,13: 200% $ 53,27( 99.3%
EBITDA and Modified Free-
Cash Flow Measur
EBITDA $ 42,731 50 $ 53,42: 1004 $ 80,13: 200% % 53,27( 99.3%
Modified Free Cash Flon $ 42,10: 50 $ 52,62¢ 1004 $ 78,93¢ 200% % 48,71( 81.4Y%
Branc-specific Performanc
Consumer Flore
EBITDA and Modified Free-
Cash Flow Measur
EBITDA $ 50,82¢ 504 $ 63,53¢ 1004 $ 95,30¢ 200% $ 68,07" 114.3%
Modified Free Cash Flov $ 51,03¢ 50 $ 63,83} 1004 $ 95,75¢ 200% % 68,34¢ 114.2%
Gourmet Foods & Gift Baske
EBITDA and Modified Free-
Cash Flow Measur
EBITDA $ 24,35( 504 $ 30,43¢ 1004 $ 45,65¢ 200% $ 25,80: 61.9%
Modified Free Cash Flon $ 23,47 504 $ 29,34 1004 $ 44,14¢ 200% $ 22,06: 0.0%

During Fiscal 2012, the Company-wide Actual AwardItple was 99.3%. The Company-wide Actual AwardItife for Fiscal 2011, 2010,
2009 and 2008 was 130.9%, 0%, 0% and 0% of thettargard, respectively. See “Summary CompensatiditeT- Non-Equity Incentive Plan
Compensation” for payout amounts for Fiscal 2012 kiscal 2011.

In Fiscal 2010, the Compensation Committee did@gerdiscretion in awarding cash bonus compensatider the Sharing Success Program
to employees in the Consumer Floral Brand, Bloomaxhet Enterprise-wide shared services (i.e. exegul@dgal, human resources, finance and IT),
resulting in awards that ranged from 14.1% to 1% %8 the individual's Target Award. As a resulpnuses paid to Messrs. J. McCann, C. McCann,
Shea and Gallagher were: $182,822, $95,723, $2%Ad%$28,296, respectively. Brand-specific penfonce measures were achieved for Gourmet
Food and Gift Baskets (74.1 %). As a result, Maiclet received a cash bonus of $97,256.

Long-Term Incentive Equity Awarddn order to structure a long term incentive pewog for the Company’s Executive Officers that wotiéda
significant portion of their compensation to thefjiability of the Company, the Compensation Contegitevaluated its long term incentive equity
awards. All award grants are designed to aligrintezests of each Executive Officer with thosehaf stockholders and provide each individual with a
significant incentive to manage the Company frompgbrspective of an owner with an equity stakéaén@ompany.

The grant of an award is set at a level intendesteate a meaningful incentive based in part orettecutive Officer’'s and NEO’s current
position with the Company, the base salary asstiaith that position, the size of comparable awanéde to individuals in similar positions withire
industry, and the individual’'s personal performaimceecent periods. The Compensation Committee talses into account the number of awards held
by the Executive Officer in order to maintain ampegpriate level of incentive for that individuathe Compensation Committee has the authority to
review extraordinary events that impact on the Camyfs performance and may adjust the calculatioenodward by taking into account the effect of
any such extraordinary events. The Compensationnditiee did not exercise such authority in Fiscal20

Historically, the Company granted a target numbfeshares under its Long Term Incentive Plan (“LT)IBiat was in place from fiscal 2007
through fiscal 2009. Due to the downturn in ther@mic environment, the goals that were set ferLfilP during these fiscal years were no longer
achievable and therefore the performance awardsthéd have been granted under the LTIP were ttainable. In accordance with the Company’s
compensation philosophy and in an effort to reimifExecutive Officers and key talent, the Boardakctors approved a stock award grant in May :
(See “Summary Compensation Table”). No stock awarere granted to the Executive Officers in FigedlO0 in light of the May 2009 award.

In Fiscal 2012, the Compensation Committee appraveequity award grant for management level emgeyeth a grant date of Novembe
2011. This grant intended to align shareholdesragt with the long-term growth of the Companywadl as address employee retention concerns.
Therefore the shares granted thereunder are 5086visted and 50% performance based. The Fis&&l @fuity award grant provided for 100% of the
performance-based target shares to be earned hpathievement of $53.4 million in Plan EBITDA &@Pb of the performance-based target shares to
be earned upon the achievement 85% of Plan EBITBINof the shares, time-vesting and performanceellawhich were earned, vest ratably over a
three year period from the grant date (“Summary Compensation Ta").



In Fiscal 2011, the Board approved a grant to MiMECann, of 300,000 performance-based restridtedes and 1,000,000 nonqualified stock
options. The grant date was October 26, 2010.jeSuto continued employment, the restricted shavbich were earned, and the options will vest
ratably over an 8-year period from the grant datkis award was in recognition of both Mr. C. Mc@an20+ years of service to the Company and his
assumption of the role of President for the Consufferal brand and taking control of and respotigybior its day-to-day operations while maintaigin
his position as President of the Company (See “Samm@ompensation Table”).

On August 31, 2011, the Compensation Committeecygigra grant to Mr. C. McCann of 1,000,000 nondjealistock options. The grant d:
was November 1, 2011. Subject to continued empéoynthe options (except in the event of deatheomanent disability as defined in the Restricted
Share Agreement) will vest ratably over an 8-yesiqul from the grant date. This award was in red@n of both Mr. C. McCann’s dual role as both
President of the Company and the Consumer Flogasidyras well as the significant improvement inGeesumer Floral brand’s performance results
under his leadership (See “Summary CompensatiofeTjab

On October 9, 2012, the Compensation Citieenapproved a grant to Mr. C. McCann of 333,688 ricted shares and specified a grant
date of October 30, 2012. Subject to continuedleympent, the restricted shares will vest ratablgroan 8year period from the grant date. This awa
in recognition of Mr. C. McCann’s dual role as béttesident of the Company and the Consumer Floaaldy as well as the continued improvement in
the Consumer Floral brand’s performance resulteuhis leadership.
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Executive Benefit

The Company’s NEO's, except for Mr. Gallagher, aligible for the same level and offering of berefitade available to other employees,
including our 401(k) Profit Sharing Plan (which ludes a discretionary annual Company contributibaglth care plan and other welfare benefit
programs. We do not currently maintain any quedifor nonqualified defined benefit pension plane@rqualified deferred compensation plans for our
NEQC's, except for the Nonqualified Supplemental Deddr€Compensation Plan discussed below.

During Fiscal 2012, the Company offered a NongiealiSupplemental Deferred Compensation Plan fdaeiteexecutives. Participants can
defer from 1% up to a maximum of 100% of salary padormance and non-performance based bonus.Cohpany will match 50% of the deferrals
made by each participant during the applicableggetip to a maximum of $2,500. The participanés\ested in the Company’s contributions based
upon years of participation in the Plan. Distribns will be made to participants upon terminatidremployment or death in a lump sum, unless
installments are selected.

Perquisites

We do not routinely provide any significant perdpgis to our NEO’s. Except for Messrs. J. McCand @ McCann'’s perquisite which is
disclosed in the Summary Compensation Table, theevat perquisites to each other NEO in Fiscal 2@itPnot exceed $10,000.

Severance/Change of Control

We do not maintain any severance or change of @lopitins or agreements. However, pursuant toetres of employment agreements and
incentive plans, certain NEO's are eligible to ieeeseverance and other benefits in the case tdingermination events and in the case of a change
control. See “Potential Payments upon Terminagioth Change in Control” below.
Managemer's Role in Setting Executive Compensation

Although the Compensation Committee of the BoarBioéctors establishes the Company’s compensatilogophy and makes the final
determinations on all compensation paid to our Hitee Officers, the Chief Executive Officer and siceent work closely with the Senior Vice Presid
of Human Resources to develop compensation progaach@olicies and make recommendations regardingaradjustments to the Executive Officers’
salaries and incentive award opportunities (othanttheir own compensation).

Compensation Deductibility Policy

A federal income tax deduction will generally begable for annual compensation in excess of $lionipaid to the Chief Executive Officer, Chief
Financial Officer and the three other most highdynpensated executive officers of a public corporatinly if such compensation is “performance-
based” and complies with certain other tax law negments. The 2003 Long Term Incentive and Shavard Plan, the Section 16 Executive Officers
Bonus Plan and the Sharing Success Plan contaaircerovisions which are intended to ensure thgt@mpensation deemed paid in connection with
the granting of Awards or bonus compensation willify as performance-based compensation. Althaugtpolicy is to maximize the deductibility of
all executive compensation, the Compensation Cotaenietains the discretion to award compensatianisimot deductible under Section 162(m) of the
Code when it is in the best interests of the Compardo so.

Compensation Committee Report

The Compensation Committee has reviewed and disdwsith management the Compensation Discussiorhaatysis provisions to be
included in the Company'’s filings pursuant to tlee&ities Exchange Act of 1934. Based on the revi@nd discussions referred to above, the
Compensation Committee recommended to the Boaldrettors that the Compensation Discussion and ysmareferred to above be included in such
filings.

Compensation Committee
James Cannavino, Chairman
Geralyn Breig

Larry Zarin

Notwithstanding any Commission filing by the Compadinat includes or incorporates by reference otleenmission filings in their entirety, th
Compensation Committee Report shall not be deemébd tfiled” with the Commission except as speaéifig provided otherwise therein.
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Summary Compensation Table

Set forth below is summary compensation informat@reach person who was (1) at any time durincafi012 our Chief Executive Officer
Chief Financial Officer and (2) at July 1, 2012easf our three most highly compensated Executiiee@s, other than the Chief Executive Officer and
the Chief Financial Officer.

Change in Pensior

Value and
Nongqualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation  All Other
Salary Bonus Awards (3) Awards (4) Compensation Earnings Compensation  Total
(5) (6)
Name and Principal Year %) %) (%) %) %) (€)] (%) %)
Position (1)
James F. McCan 2012 $975,00! $C $487,50: $C $968,17! $0 $15,68. $2,446,35
Chairman of the Board ar 2011 $975,00! $C $487,49 $C $1,276,27 $0 $13,18. $2,751,95
Chief Executive Office 2010 $975,000 $182,82; $0 $C $0 $0 $16,27: $1,174,09
William E. Shee 2012 $346,17! $C $175,00 $C $169,08! $0 $1,75(  $692,01.
Senior Vice President, 2011 $323,16! $C $162,501 $C $211,17 $0 $C $696,84:
Treasurer
and Chief Financial Officc 2010 $314,391 $29,47! $C $C $C $0 $C  $343,87:
Christopher G. McCann 2012 $700,00! $C $350,000 $1,849,00 $543,76! $0 $12,37! $3,455,14
(2)
Director and Presidel 2011 $696,65! $C $887,000 $1,218,20 $699,94: $0 $14,61( $3,516,41
1-800-Flowers.com, Inc. 2010 $680,69:! $95,72: $C $C $C $0 $15,11¢  $791,54
and
President, Floral Grou
Gerard M. Gallaghe 2012 $398,11- $C $200,00: $C $198,60! $0 $C $796,72:
Senior Vice Presiden 2011 $385,76- $C $194,29 $C $254,33. $0 $C $834,39!
General Counst 2010 $377,27! $28,29¢ $C $C $C $0 $C  $405,57:
and Corporate Secreta
David Taiclet 2012 $410,15- $C $205,99 $C $127,641 $0 $C $743,79
President 2011 $391,341 $C  $200,00! $C $170,541 $0 $C $761,88I
Gourmet Foods and Gift 2010 $350,00! $C $C $C $97,25¢ $0 $C  $447,25

Baskets

(1) The titles included in this column are as of JulpQ12.
(2) During the first quarter of Fiscal 2011, Mr. McCaalso assumed the responsibilities of PresidentaFGroup.

(3) This column shows the aggregate grant date fawevah accordance with Financial Accounting Stansaé@dard (“FASB”) Accounting
Standards Codification (*“ASC”) Topic 718, “Competisa — Stock Compensation,” for all time and pemfi@ncebased shares grantec
fiscal years 2012 and 2011. (There were no edodgntive plan awards, nor were there any stockr@dsvgranted to the Company's NE
during the fiscal year ended June 27, 2010.) Thesed fair values have been determined based eagbumptions set forth in Note
"Stock Based Compensation" in the Notes to the Gladeted Financial Statements in the Company's AhiReport on Form 18- for the
fiscal year ended July 1, 201

The following amounts represent the grant dateviaiue of performance-based share awards. Amonrtei“"Stock Award" column above
reflect the value of performance share awards naisgthe achievement of "Target" performance beldue "Maximum® value of the
performance-based share awards is also preserited foe comparative purposes.

Fiscal 2012 (a Fiscal 2011 (b
Estimated Future Payouts Under Estimated Future Payouts Under
Non-Equity Incentive Plan Non-Equity Incentive Plan
Awards Awards

Target Maximum Target Maximum
James F. McCann $ 243,75 $ 243,75 $ 243,75( $ 243,75(
William E. Shea $ 87,50 $ 87,50 $ 81,25( $ 81,25(
Gerard M. Gallagher $ 100,000 $ 100,000 $ 81,25( $ 81,25(
Christopher G. McCann $ 175,000 $ 175,000 $ 712,00 $ 712,00:
David Taiclet $ 102,99¢ $ 102,99¢ $ 100,000 $ 100,00(




4)

®)

(6)

(a) The Fiscal 2012 performandased award provided for 100% of targeted sharbe ®arned upon achievement of $53.4 millic
Plan EBITDA during Fiscal 2012and 50% of targethdrss for achievement of 85% of the targeted firsuperformance

(b) The Fiscal 2011 performant@sed award provided for 100% of targeted sharbe ®arned upon achievement of $39.0 millic
Plan EBITDA during Fiscal 2011and 50% of targetkdrss for achievement of 85% of the targeted fiigperformance

The amounts in this column represent the aggregatg date fair value in accordance with FASB AB#pic 718 of all stock options gran
in fiscal 2012 and 2011. (There were no option a@waranted to the Company's NEOs during the figeat ended June 27, 2010.) The
values for these awards have been determined loastite assumptions set forth in Note 13, "StockeBaSompensation” in the Notes to
Consolidated Financial Statements in the Compaysial Report on Form -K for the fiscal year ended July 1, 20:

Non-Equity Incentive Plan Compensation represents dmsiuses described under "Compensation DiscussidnAaalysisElements c
CompensatiorAnnual Cash Incentive and Sharing Success Prograhe"annual cash bonuses for performances relateght recorded
compensation expense during each fiscal year id gaiing the first quarter of the next fiscal yeér. fiscal 2010, the Comparwide
threshold norequity incentive plan performance measures wereachteved, and therefore, there was no payoutectled Fiscal 201
performance for Mssrs. J. McCann, C. McCann, SinebGallagher. Mr. Taiclet earned components ofnleis-equity incentive plan awa
based upon achievement of his bi-specific performance targe

Other annual compensation in the form of perquisited other personal benefits for Mssrs. James kic@ad Christopher McCann con
of the personal use of a company car, which iswtaied by allocating the costs of operating thebedween personal and business use, ¢
basis of miles driven for personal use to totalesiifiriven. Mssrs. James McCann and Shea alse@ipatd in the Company's suppleme
retirement plan, which provides for a maximum mai€$2,500 per calendar ye:
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Grants of Plan-Based Awards

The following table sets forth summary informati@garding all grants of plan-based awards madeitdN&O'’s for the fiscal year ended July
1, 2012. The compensation plans under which thetgrin the following table were made are describgbde Compensation Discussion and Analysis
section above

All
Other  All Other

Stock  Option Awards: Grant

Awards: Date

Estimated Future Number Exercise Fair

Estimated Future Payouts Payouts of Number of or Value

Under Equity Shares Base

Compensation Under Non-Equity Incentive Incentive of Securities Price  of Stock

of and

Committee Plan Awards Plan Awards 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) $ 487,500 $975,00( $1,950,00!

Chairman

of the

Board anc (3)11/1/201: 8/31/2011 46,34. 92,68 92,68: $ 243,75:
Chief

Executive

Officer (4)11/1/201: 8/31/2011 92,68: $ 243,75:

William E.

Shea 2 $ 87,50¢ $175,01: $ 350,02

Senior

Vice

President,

Treasurer (3)11/1/201: 8/31/2011 16,63F 33,27( 33,27( $ 87,50(
and Chief

Financial

Officer (4)11/1/201: 8/31/2011 33,27( $ 87,50(

Christophe

G. McCanr (2) $ 262,500 $525,00( $1,050,00!

Director

and

Presiden (3)11/1/201: 8/31/2011 33,27(  66,54( 66,54( $ 175,00(

President,

Floral

Group (4)11/1/201: 8/31/2011 66,54( $ 175,00(
(5)11/1/201: 8/31/2011 1,000,000 $ 2.6¢ $1,849,00!

Gerard M.

Gallagher (2) $ 100,00: $200,00¢ $ 400,01¢

Senior

Vice

President (3)11/1/201: 8/31/2011 19,01 38,02 38,02:¢ $ 100,00(
General

Counsel,

and (4)11/1/201: 8/31/2011 38,02 $ 100,00¢
Corporate

Secretary

David

Taiclet 2 $ 103,00( $206,00( $ 412,00¢

President

of (3)11/1/201: 8/31/2011 19,58 39,16: 39,16: $ 102,99¢
Gourmet

Foods and

Gift

Baskets (4)11/1/201: 8/31/2011 39,16: $ 102,99¢



(1) The date of grant for each award is establishethéyCompensation Committee during a meeting, oviigen action without a meeting, on
prior to the date of the grant. Pursuant to thelglines adopted by the Compensation Committeegrédugt date is the third business day afte
date of the Compar's public disclosure of quarterly financial inforriat (the“grant dat”).

(2) The amounts in this row represent the thresholdjetaand maximum payout under the annual incerdivard administered through
Company's Sharing Success Program for Fiscal y&E2, s approved by the Compensation Committeejne®ber 2011, and as describe
the Compensation Discussion and Analysis sectiapo@ of the annual performance cash incentivemade in September of Fiscal year 2
and is reflected in the N-Equity Incentive Plan Compensation Column of theckl Year 2012 Summary Compensation Table ak

(3) The amounts in this row represents the gpear performance share award at threshold, targetraaximum payout that could be earned u
the Company's Londerm Incentive Equity Awards program as describedhie Compensation Discussion and Analysis seciite las
column of this row represents the grant date falue®, computed in accordance with FASB ASC Topi8 based on pbable outcom
assuming target. The number of shares earned timel&iscal 2012 performance plan were as follc
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Performance
Share Awards
Earnec Vesting Perioc

91,422 ratably over 3 years from date
James F. McCan of grant

32,818 ratably over 3 years from date
William E. Shee of grant

37,507 ratably over 3 years from date
Gerard M. Gallaghe of grant

65,636 ratably over 3 years from date
Christopher G. McCan of grant

38,631 ratably over 3 years from date
David Taiclet of grant

(4) The amounts in this row represent the tip@sed award described in the Compensation Discuasio Analysis section. The last column of
row represent the grant date fair value of residcthares awarded on November 1, 2011, which atsily over 3 years from date of gre

(5) The amounts in this row represent the tinased award to Mr. C. McCann, as described in trapg@nsation Discussion and Analysis sec
of 1,000,000 nonqualified stock options. Subjectaéntinued employment, the options will vest rtadver an 8year period. This award is
recognition of both Mr. C. McCang'20+ years of service to the Company and his gstsoimof the role of President for the Consumer#
brand and taking control of and responsibility itsrday-today operations while maintaining his position assitent of the Company. The |
column of this row represents the grant date falue of the stock options awarded computed in azcare with FASB ASC 71!
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Narrative Disclosure to Summary Compensation TahtkGrants of Ple-Based Awards Tabl
Employment Agreemer

Mr. James F. McCann’s employment agreement bec#iediee as of July 1, 1999. The agreement praviae a five year term, with such
term extended for one additional year on each @nsary of the effective date of the agreement,asndither the Company or Mr. J. McCann provides at
least 180 days notice that such term will not bthier extended. Under the terms of the employragrgement, Mr. J. McCann is entitled to a minimum
annual salary of $1,000,000, with annual 10% ireesaluring the term. However, the Compensationrittee had recommended that Mr. J. McCann
receive, and Mr. J. McCann accepted, a base sal&§75,000 for Fiscal 2012 in order to enable@oenpany to comply with Section 162(m) of the
Code of 1986 (“Section 162(m)”), as amended, whiels enacted into law in 1993 and he has waived0#s increase for Fiscal 2013. Mr. J. McCann
is eligible to participate in the Company’s stonkentive plans, as well as other bonus, incentivieaefits plans, and is provided medical, heatith a
dental insurance coverage for himself and his depeis.

Mr. Christopher G. McCann’s employment agreemenptbee effective as of July 1, 1999. The agreemeiges for a five year term, with
such term extended for one additional year on eadiversary of the effective date of the agreemarigss either the Company or Mr. C. McCann
provides at least 180 days notice that such tedimai be further extended. Under the terms ofahmployment agreement, Mr. C. McCann is entitle
a minimum annual salary of $250,000, with annu&bificreases during the term. Mr. C. McCann'’s aheakary for Fiscal 2012 was $700,000 and he
has waived his 10% increase for Fiscal 2013. MiMECann is eligible to participate in the Compangtock incentive plans, as well as other bonus,
incentive or benefits plans, and is provided mddhuealth and dental insurance coverage for himegadf his dependents.

Under their employment agreements, Messrs. J. Me@ad C. McCann are each restricted from partigigah a competitive floral products
business for a period of one year after a voluntasjgnation or termination for good cause. Eddhese executives is also bound by confidentiality
provisions, which prohibit the executive from, argather things, disseminating or using confiderntiddrmation about the Company in any way that
would be adverse to the Company.

Long Term Incentive Pla

For a description of our LTIP, please see the “Cengation, Discussion and Analysis-Long Term Ine@nEquity Awards” section above.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth summary informati@garding the outstanding equity awards at JuB012 granted to each of the Company’s
Named Executive Officer:

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Awards:  Market or
Number of Payout
Number of Market Unearned Value of
Value
Number of Number of Shares or of Shares ol Shares, Units Unearned
Securities Securities Units of Units of or Other Shares, Units
Underlying Underlying Option Stock That Stock That Rights That or Other
Rights
Unexercise( Unexercised Exercise Option  Have Not Have Not Have Not That Have
Options (#)  Options (#) Price Expiration  Vested Vested (1)  Vested Not Vested
(1)
Name Exercisable  Unexercisable ($/Option) Date (#) (%) (#) (%)
Stock Option: Restricted Stoc Performance Award
James F. McCan 92,68/(2) $323,45
Chairman of the Board 91,4243) $319,06:
and
Chief Executive Office 90,7844) $316,82!
90,7845) $316,82!
224,10¢ - $3.11  5/5/201¢
50,00( - $6.5: 10/13/201!
50,00( - $8.4t  5/5/201¢
200,00 - $6.7C 3/24/201:
200,00 - $6.4. 9/23/201:
William E. 33,27((2) $116,11:
Shea
Senior Vice President, 32,8143) $114,53!
Treasurer
and Chief Financial 30,26((4) $105,60°
Officer
30,26((5) $105,60°
85,59¢ - $3.11  5/5/201¢
25,00( - $6.52 10/13/201!
25,00( - $8.4t  12/2/201:
15,00( - $6.7C 3/24/201:
112,30( - $6.4. 9/23/201:
Gerard M. Gallaghe 38,02¢2) $132,70I
Senior Vice Presiden 37,50%(3) $130,89!
General Counse 36,1844) $126,27!
and Corporate Secreta 36,1845) $126,27!
80,03 - $3.11  5/5/201¢
25,00( - $6.5: 10/13/201!
25,00( - $8.4t  12/2/201-
25,00( - $6.7C 3/24/201:
95,40( - $6.4: 9/23/201:
Christopher G. McCan 66,54((2) $232,22!
Director and Presidel 65,63((3) $229,07!
1-80C-Flowers.com, Inc 1,000,0C(6) $2.6:  11/1/202:
and President, Consumer 65,17¢4) $227,46.
Floral
65,177(5) $227,46!
262,50(7) $916,12!
125,00( 875,0C(8) $1.7¢ 10/26/202
372,42¢ - $3.11  5/5/201¢
300,00 - $6.5: 10/13/201!
37,50( - $8.4t  12/2/201:
250,00( - $6.7C 3/24/201:

288,30( - $6.4: 9/23/201.



David Taiclet

President

Gourmet Foods and Gift
Baskets

56,72¢
50,00(

$3.1]
$7.1%

16

5/5/201¢
5/1/201¢

39,165(2)
38,63:(3)
37,2444)

37,244(5)

$136,67!
$134,82.
$129,98.

$129,98.




(1) Market value is based on the closing price-80C-Flowers.com, In(s Class A Common Stock of $3.49 on July 1, 2(

2) Represents equity awards under the Compayig-Term Incentive Equity Awards program. Thesérieed share awards vest at a rate of
one-third at the completion of each year of servicéofeing the November 1, 2011 grant de

3) Amounts shown represent performance sharésvira earned in Fiscal 2012 under the Companygilerm Incentive Equity Awards
program, based upon achievement of targeted finhperformance during the Fiscal 2012. The Fi2€4l2 equity award grant provided for
100% of the performance-based target shares tarne@ upon the achievement of $53.4 million of FH&ITDA, and 50% of the performance-
based target shares to be earned upon the achirveff85% of Plan EBITDA. (See Compensation Distussnd Analysis - Long Term
Incentive Equity Awards.) These restricted shares at a rate of one-third at the completion ahegear of service following the November 1,
2011 grant date

4) Represents equity awards under the Compayig-Term Incentive Equity Awards program. Thesérieed share awards vest at a rate of
one-third at the completion of each year of servicéofeing the October 26, 2010 grant d¢

(5) Amounts shown represent performance sharésvibr@ earned in Fiscal 2011 under the Companygilerm Incentive Equity Awards
program, based upon achievement of targeted finhperformance during the Fiscal 2011. The Fig€dll equity award grant provided for
100% of the performance-based target shares tarne@ upon the achievement of $39.0 million of FH&ITDA, and 50% of the performance-
based target shares to be earned upon the achirvefi85% of Plan EBITDA. (See Compensation Distussnd Analysis - Long Term
Incentive Equity Awards.) These restricted shares at a rate of one-third at the completion ahegear of service following the October 26,
2010 grant date

(6) Options become exercisable ratably over thiea@8s of service following November 1, 2011 graated (See Compensation Discussion and
Analysis- Long Term Incentive Equity Awards

) Amounts shown represent the number of additiperformance shares that were earned by Mr. ©pfiger McCann in Fiscal 2011 under the
Company's Long-Term Incentive Equity Awards prograased upon achievement of targeted financiabpmdnce during Fiscal 2011. The
award provided for 100% of targeted shares upoieaement of $41.8 million of Plan EBITDA for thenSonth period of October 2010 to July
3, 2011, and 50% of targeted shares for achieveofes7.0 million of targeted financial performaneéth ratable increments over 50% based
upon the actual Plan EBITDA performance. (See Caorsaiion Discussion and Analysis - Long Term Incaniquity Awards.) These
restricted share awards vest ratably over the gigduts of service following October 26, 2010 gdatte.

(8) Options become exercisable ratably over thea8s of service following October 26, 2010 greaaied (See Compensation Discussion and
Analysis- Long Term Incentive Equity Awards

Option Exercises and Stock

The following table sets forth all stock option eoises and vesting of stock awards for each oCiimpany's Named Executive Officers during
fiscal 2012, which ended on July 1, 2012.

Option Awards Stock Awards
Value Realized Number of Shares Value Realized
Number of Shares on Exercise Acquired on on Vesting
Acquired on Q) Vesting (2)
Name Exercise (# (%) (#) (%)
James F. McCann — — 165,633 465,999

Chairman of the Board and Chief

Executive Officel

William E. Shea — — 69,528 195,197
Senior Vice President, Treasurer and

Chief Financial Office

Christopher G. McCann — — 202,249 574,860
Director, President, 1-800-Flowers.com,

Inc. and President Consumer Floral Gr

David Taiclet — — 146,698 404,889
President, Gourmet Foods and Gift

Baskets

Gerard M. Gallagher — — 74,521 208,494

General Counsel, Senior Vice President
and Corporate Secrete

Q) The value realized on exercise equals the diffexdratween the option exercise price and the magtee of 1-800Flowers.com, Inc.'s Class
Common Stock on the date of exercise, multipliedh®ynumber of shares for which the option was@sed.

2) The value realized on vesting equals the marideie of 1-800Flowers.com, Inc.'s Class A Common Stock on théimgslate, multiplied by tr
number of shares that vest
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Equity Compensation Plan Information

The following table displays certain informatiorgaeding our equity compensation plans at July 1220

Number of
securities
Number of remaining
securities to be Weighted- available for
issued upon average future issuance
exercise of exercise price under equity
outstanding of outstanding compensation
options, options, plans (excluding
warrants and warrants and securities reflectec
rights rights in column (a))
Plan category
GY] (b) ©
6,711,28I 4,222,17.
Equity compensation plans 4.48
approved by security holde $
Equity compensation plans not 0 0 0
approved by security holde
6,711,28I 4,222,17.
Total 4.48
$

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

During Fiscal 2012, the Company offered a NongiealiSupplemental Deferred Compensation Plan fdaeiteexecutives. Participants can
defer from 1% up to a maximum of 100% of salary padormance and non-performance based bonus.Cohpany will match 50% of the deferrals
made by each participant during the applicableogerip to a maximum of $2,500. Participating erypés are vested in the Company’s contributions
based upon years of participation in the Plan.tristions will be made to participants upon teratian of employment or death in a lump sum, unless
installments are selected.

Potential Payments upon Termination and Change in @ntrol

The Company does not have a formalized severary pim accordance with the Company’s 2003 Longrii éncentive and Share Award
Plan (the “Plan”) in the event of a Change of @alntas defined in the Plan, all outstanding Awagpdssuant to which a Participant may have rights
the exercise of which is restricted or limited alautomatically become fully exercisable immeeiptprior to the time of the Change of Control and
all performance criteria and other conditions shaldleemed to be achieved or fulfilled and shalvbved by the Company immediately prior to the
time of the Change of Control so that the Shangigiest to the Award will be entitled to participah the Change of Control transaction.

In addition, as disclosed in Potential PaymentsrUpermination and Change in Control, certain exgestwithin the Company have individt
employment agreements that contain negotiated gioms that trigger payments or provision of besafjpon termination or a change in
control. Payment and benefit levels under theousricircumstances that trigger payments or pravisidoenefits upon termination or a change in ad
for Messrs. James McCann and Christopher McCane wadculated and presented in accordance withrtindgions of their respective employment
agreements. For Fiscal 2012, potential paymenteruheé circumstances triggered upon terminatiochange of control did not have a material impact
on the Compensation Committee’s evaluation of tléoelements of compensation or total compensation

The following table sets forth the potential paytseio our NEO’s under existing agreements, plarer@ngements, for various scenarios involving a
change in control or termination of employmentuasisg a July 1, 2012 termination date and using:tbging price of the Company’s Class A common
stock on July 1, 2012 ($3.49). Pursuant to thesesf the Sharing Success Program, the amountsmstiowot include the Non-Equity Incentive Plan
Awards which were earned as of July 1, 2012. Raestamount of payments and benefits that wouldrbeided can only be determined at the actual
time of the NEO’s separation from the Company.

18




Estimated Potential Payment or Benefi

Lump sum cash severance paymen

Intrinsic value of accelerated unvested stock oysti(?)

Accelerated vesting of restricted shares

Continuing health and welfare benefits for five ngegl)
Total

Estimated Potential Payment or Benefi

Lump sum cash severance paymen!
Intrinsic value of accelerated unvested stock oysti(2)
Accelerated vesting of restricted shares
Continuing health and welfare benefits (4)
Total

Estimated Potential Payment or Benefi

Lump sum cash severance paymeni

James F. McCann

William E. Shea

Christopher G. McCann

Triggering Event

Termination

Without Cause/

Resignation
for Good
Death/
Reason (pet
Voluntary
Employment
Change of Resignation/
Agreement)
Control or Good Cause
$ 7,375,000 $ 7,375,000 $ 0
0 0 0
1,276,17: 0 0
65,43¢ 65,43¢ 0
$ 8,71661 $ 7,440,431 $ 0
Triggering Event
Death/
Termination Voluntary
Change of Without Resignation/
Control Cause or Good Cause
$ 215,400 $ 215,400 $ 0
0 0 0
441,86: 0 0
0 0 0
$ 657,26: $ 215,400 $ 0
Triggering Event
Termination
Without Cause/
Resignation
for Good
Death/
Reason (pet
Voluntary
Employment
Change of Resignation/
Agreement
Control or Good Cause
$ 4,000,000 $ 4,000,000 $ 0



Intrinsic value of accelerated unvested stock oysti(2) 2,347,501 0 0
Accelerated vesting of restricted shares 1,832,35. 0 0
Continuing health and welfare benefits for five ngegl) 98,15 98,15: 0

Total $ 8,278,000 $ 4,098,115 $ 0

Gerard M. Gallagher
Triggering Event

Death/
Termination Voluntary

Change of Without Resignation/

Estimated Potential Payment or Benefi Control Cause or Good Cause
Lump sum cash severance paymen $ 0 % 0 % 0
Intrinsic value of accelerated unvested stock oyti®) 0 0 0
Accelerated vesting of restricted shares 516,15( 0 0
Continuing health and welfare benefits 0 0 0
Total $ 516,15( $ 0 $ 0

David Taiclet
Triggering Event
Death/
Termination Voluntary

Change of Without Resignation/

Estimated Potential Payment or Benefi Control Cause or Good Cause
Lump sum cash severance paymen $ 95,077 % 95,077 % 0
Intrinsic value of accelerated unvested stock oysti(?) 0 0 0
Accelerated vesting of restricted shares 531,46« 0 0
Continuing health and welfare benefits (4) 0 0 0
Total $ 626,54. $ 95,077 $ 0
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)

®)

(4)

©)

(6)

@)

(8)

Mr. James McCann is entitled to severance purgeans employment agreement which entitles him2@®0,000, plus the base salary pay:
to him for the then remaining duration of the tesfhis contract. As of July 1, 2012, Mr. McCan&se salary was $975,000, and his
employment agreement provided for a remaining tefrfive years

The intrinsic value of accelerated unvestegdlsbptions was calculated using the closing poicihe Company's Class A Common Stock on
July 1, 2012 ($3.49). The intrinsic value is thgm@gate spread between $3.49 and the exercise pfithe accelerated options, if less than
$3.49.

The value of accelerated unvested restridtedes was calculated using the closing price ofCtimpany's Class A Common Stock on July 1,
2012 ($3.49). Refer to the column titled "Marketli¥e of Shares or Units of Stock that Have Not ¥éstvithin the "Outstanding Equity
Awards at Fiscal Year End" tab

Represents the estimated cost of paying fotimoing medical, dental, life and long-term disipifor five years. The amounts for medical and
dental insurance coverage are based on rates chtargfee Company's employees for post-employmevereme provided in accordance with
the Consolidated Omnibus Reconciliation Act of 1L985COBRA. The costs of providing the other insio@coverage are based on quoted
amounts for 2012, adjusted by a 7.5% inflationdgatompounded annuall

Mr. Shea does not have an employment agreeribaént any special arrangements approved by dnep@nsation Committee or the Board of
Directors, for purposes of this computation, Mre8hvas deemed to receive two weeks of severaneafbrcompleted year of service with the
Company. As of July 1, 2012, Mr. Shea's base salas/$350,00(

Mr. Christopher McCann is entitled to sevemparsuant to his employment agreement which esatitim to $500,000, plus the base salary
payable to him for the then remaining durationhaf term of his contract. As of July 1, 2012, Mc@ann's base salary was $700,000, and his
employment agreement provided for a remaining teffive years

Mr. Gallagher is the founder and managingrgarin the law firm of Gallagher, Walker, BiancoR8astaras LLP. Compensation for Mr.
Gallagher's services are paid to the law firm. €ismo contractual relationship between the Compaud the law firm, and as such, no severance
would be due upon termination for any reas

Mr. Taiclet does not have an employment agergmAbsent any special arrangements approvedédtmpensation Committee or the Board of
Directors, for purposes of this computation, Mriclet was deemed to receive two weeks of severtoraeach completed year of service with the
Company. As of July 1, 2012, Mr. Taiclet's basagaivas $412,00(

The above table does not include payments and ibet@the extent they are provided on a non-disicratory basis to salaried employees generally
upon termination of employment, such as 401(k) plested benefits and earned but unused vacation.
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Employment Agreements

The employment agreements of James F. McCann arist@iher G. McCann provide for certain paymentthaevent of termination of
employment (and in the case of Christopher G. McC#erminations following a change in control of tBompany).

James F. McCan

Upon termination without Good Cause (as definethinemployment agreement) or resignation by Mr. BtuCfor Good Reason (as defined in
the employment agreement) within ten days followtimg termination date, Mr. McCann is entitled teesance pay in the amount of $2,500,000 plus the
base salary otherwise payable to him for the balafiche then current employment term and any bakey, bonuses, vacation and unreimbursed
expenses accrued but unpaid as of the terminatits) dnd health and life insurance coverage foséliand his dependents for the balance of the then
current employment term. Upon termination for G@ailise, voluntary resignation without Good Reasdermination due to death, Mr. McCann is
entitled to any compensation from the Company, pixfm the payment of any base salary, bonusegfttemr unreimbursed expenses accrued but
unpaid as of the termination date. As discussed@tMr. McCann is restricted from participatingarcompetitive floral products business for a perio
of one year after a voluntary resignation or tewtion for Good Cause. He is also bound by confidbty provisions, which prohibit him from, among
other things, disseminating or using confidentifimation about the Company in any way that wdaddadverse to the Company.

Christopher G. McCann

Upon termination without Good Cause (as definethinemployment agreement) or resignation by Mr. BtuCfor Good Reason (as defined in
the employment agreement), within ten days follgnime termination date, Mr. McCann is entitled éwerance pay in the amount of $500,000 plus the
base salary otherwise payable to him for the balafithe then current employment term and any baksey, bonuses, vacation and unreimbursed
expenses accrued but unpaid as of the terminatits) dnd health and life insurance coverage foséliand his dependents for the balance of the then
current employment term. The Good Reason defmiticludes a Change of Control (as defined in thpleyment agreement) of the Company, so long
as Mr. McCann'’s resignation occurs no later thaa year following a Change of Control. Upon terntima for Good Cause, voluntary resignation
without Good Reason or termination due to death,NrCann is not entitled to any compensation fram@ompany, except for the payment of any
base salary, bonuses, benefits or unreimbursedhegpeaccrued but unpaid as of the termination desediscussed above, Mr. McCann is restricted
from participating in a competitive floral produdtasiness for a period of one year after a volymasignation or termination for Good Cause. He is
also bound by confidentiality provisions, which pitait him from, among other things, disseminatimgising confidential information about the
Company in any way that would be adverse to the g2om.

2003 Long Term Incentive and Share Award Plan

The 2003 Long Term Incentive and Share Awdethn, as amended and restated as of October 29, gides that unless otherwise provi
by the Compensation Committee at the time of thardwrant, in the event of a change of controlal{iputstanding awards pursuant to which the
participant may have rights the exercise of whichestricted or limited, shall become fully exeatike immediately prior to the time of the change of
control so that the shares subject to the awardeikntitled to participate in the change of cohtransaction, and (ii) unless the right to lapse
restrictions or limitations is waived or deferreddparticipant prior to such lapse, all restricior limitations (including risks of forfeiture én
deferrals) on outstanding awards subject to retris or limitations under the Plan shall lapse] ath performance criteria and other conditions to
payment of awards under which payments of cashesla other property are subject to conditiondl sleadeemed to be achieved or fulfilled and shall
be waived by the Company immediately prior to iheetof the change of control so that the sharepestto the award will be entitled to participate i
the change of control transaction.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT

The following table sets forth information with pext to beneficial ownership of the Company’s Clagsommon stock and Class B Common
Stock, as of October 15, 2012, or as of the datfesenced below for (i) each person known by then@any to beneficially own more than 5% of each
class; (i) each Director; (iii) each Named ExeeetOfficer; and (iv) all of the Company’s Direct@sd Executive Officers as a group. Beneficial
ownership is determined in accordance with thesrofehe Commission and includes voting or investinp@wer with respect to the securities. Unless
otherwise indicated, the address for those lissddvbis c/o 1-800-FLOWERS.COM, Inc., One Old CoyriRoad, Suite 500, Carle Place, NY
11514. Except as indicated by footnote, and stilbjeapplicable community property laws, the pesspamed in the table have sole voting and
investment power with respect to all shares of Comi&tock shown as beneficially owned by them. fitvaber of shares of Common Stock
outstanding used in calculating the percentagedoh listed person includes the shares of Comnmark $inderlying options held by such persons that
are exercisable within 60 days of October 15, 2012 excludes shares of Common Stock underlyingogtheld by any other person. Percentage of
beneficial ownership is based on 27,504,238 shar€tass A Common Stock (excluding unvested rasttichares) and 36,858,465 shares of Class B
Common Stock outstanding as of October 15, 2012.

Shares % of Shares
Beneficially Owned Beneficially Owned
A Shares B Shares A Shares B Shares
Name
5% Stockholders:
Eagle Boston Investment Management (1) 2,431,320 - 8.8% -
GAMCO Asset Management Inc. (2) 1,388,704 - 5.0% -
Directors, not including CEO and President:
Geralyn R. Breig (3) - - - -
Lawrence Calcano (4) 48,221 - 0.2% -
James Cannavino (5) 95,251 - 0.3% -
John J. Conefry, Jr. (6) 71,921 - 0.3% -
Eugene DeMark (7) - - - -
Leonard J. Elmore (8) 78,221 - 0.3% -
Larry Zarin (9) 13,221 - * -
Named Executive Officer:
James F. McCann (10) 832,423 &%),845 3.0% 91.9%
William E. Shea (11) 234,661 - 0.8% -
Christopher G. McCann (12) 1,809,070 2,981 6.3% 7.9%
Gerard M. Gallagher (13) 310,508 - 1.1% -
David Taiclet (14) 363,601 - 1.3% -
Directors and Executive Officers as
a Group (12 persons) (15) 4,248,309 34,785 14.0% 94.3%

* Indicates less than 0.1¢

1) This information is based on the Schedule 23&ndment 7 filed with the SEC by Eagle Boston bimeent Management on January 11, 2012
for shares held on December 31, 2011. The addfdsagle Boston Investment Management is 4 Lib8dyare, Boston, MA 0210

2) This information is based on the Schedule iR with the SEC by Gabelli Funds, LLC (“Gabdfiunds”), GAMCO Asset Management Inc.
(“GAMCO"), Teton Advisors, Inc. (“Teton”), GGCP, tn (“GGCP”), GAMCO Investors, Inc. (“GBL"and Mario J. Gabelli on October 4, 2(
for shares held on October 3, 2012. Accordindhé@Schedule 13D, (i) Gabelli Funds has sole vaimd) dispositive power with respect to
270,000 shares of our common stock, (ii) GAMCO s$wle voting and dispositive power with respect@9,600 shares of our common stock
and (iii) Teton has sole voting and dispositive powith respect to 508,804 shares of our commorkst&GCP makes investments for its own
account and is the manager and a member of theodorg shareholder of GBL. GBL, a public compdisted on the New York Stock
Exchange, is the parent company for a variety affganies engaged in the securities business, imgutibse named below. GAMCO, a
wholly-owned subsidiary of GBL, is an investmenviadr registered under the Investment Advisersohdi940, as amended (“Advisers
Act”). Gabelli Funds, a wholly owned subsidiary@BL and a limited liability company, is an invesint adviser registered under the Advisers
Act which provides advisory services for registeiregestment companies. Teton is an investmentsadvegistered under the Advisers Act
which provides discretionary advisory servicesegistered investment companies. Mario Gabelhésdontrolling stockholder, Chief
Executive Officer and a director of GGCP, Chairraad Chief Executive Officer of GBL and the contirtdl shareholder of Teton Advisors.
The reporting persons do not admit that they ctuiste group. The address of the reporting perstres than GGCP is One Corporate Center,
Rye, New York 10580. The address for GGCP isGafenwich Avenue, Greenwich, Connecticut 06¢

3) Ms. Breig's address is ¢/c-80C-FLOWERS.COM, INC., One Old Country Road, Suite 508rle Place, NY 1151.

4) Includes 40,000 shares of Class A Common Steakmay be acquired within 60 days of October28,2 through the exercise of stock
options. Mr. Calcar’s address is ¢/c-80-FLOWERS.COM, INC., One Old Country Road, Suite 508rle Place, NY 1151.



®)

(6)

@)

8)

)

(10)

Includes 30,000 shares of Class A Common Steakmay be acquired within 60 days of October28,2 through the exercise of stock
options. Mr. Cannavir's address is-80C-FLOWERS.COM, INC., One Old Country Road, Suite 50@rle Place, NY 1151.

Includes 55,000 shares of Class A Common Stoakmay be acquired within 60 days of October28,2 through the exercise of stock
options. Mr. Conefr's address is c/o Astoria Federal Savings, One iaskaderal Plaza, Lake Success, New York 11

Mr. DeMark' s address is c/c-80C-FLOWERS.COM, INC., One Old Country Road, Suite 50@rle Place, NY 1151.

Includes 75,000 shares of Class A Common Stoakmay be acquired within 60 days of October2B,2 through the exercise of stock
options. Mr. ElImor’'s address is ¢/c-80C-FLOWERS.COM, INC., One Old Country Road, Suite 508rle Place, NY 1151.

Includes 10,000 shares of Class A Common Stoakmay be acquired within 60 days of October28,2 through the exercise of stock
options. Mr. Zari's address is c/o Express Scripts, One Express B{aypuis, MO 63121

Includes (a) 524,109 shares of Class A Com8tock that may be acquired within 60 days of Oetd. 5, 2012 through the exercise of stock
options, (b) 5,875,000 shares of Class B CommookSteld by limited partnerships, of which Mr. J. ®Bnn is a limited partner and does not
exercise control and of which he disclaims benaficivnership, (c) 52,548 shares of Class B ComniookSheld by The McCann Charitable
Foundation, Inc., of which Mr. J. McCann is a Dimgcand the President; and (d) 9,846,033 shar€dasis B Common Stock held by two
Grantor Retained Annuity Trusts of which Mr. J. Mot is the Trustee. Excludes shares of Class AntmmStock that may be acquired upon
the conversion of Mr. J. McCann’s Class B Commarckinto Class A Common Stock. The Class B Com@imtk is convertible into Class
A Common Stock on a o-to-one basis and is entitled to 10 votes for eaches
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(12) Includes 150,599 shares of Class A CommookS3tmat may be acquired within 60 days of Octol&&r2D12 through the exercise of stock
options.

(12) Includes (a) 1,334,929 shares of Class A Com8tock that may be acquired within 60 days ob®et 15, 2012 through the exercise of stock
options, (b) 2,000,000 shares of Class B CommookSteld by a limited partnership, of which Mr. CcW®lann is a general partner and
exercises control, and (c) 52,548 shares of ClaSsiBmon Stock held by The McCann Charitable Fouadatnc., of which Mr. C. McCann
a Director and Treasurer. Excludes shares of GlaSsmmon Stock that may be acquired upon the asitve of Mr. C. McCann'’s Class B
Common Stock into Class A Common Stock. The CBa&ommon Stock is convertible into Class A Comméwrc on a one-to-one basis and
is entitled to 10 votes for each she

(13) Includes 155,034 shares of Class A CommookS3tmat may be acquired within 60 days of Octol&&r2D12 through the exercise of stock
options.

(14) Includes 106,729 shares of Class A CommookStmat may be acquired within 60 days of Octolder2D12 through the exercise of stock
options.

(15) Includes 2,734,794 shares of Class A Comstack that may be acquired within 60 days of Oatdlse 2012 through the exercise of stock
options.

Certain Business Relationships with Directors and @icers

The Company has a policy providing that all materensactions between it and one or more of ite®ors, Executive Officers, nominees for
Director or a member of their immediate familiessnibe approved either by a majority of the disieséed members of the Board or by the stockholders
of the Company.

While the policy is not in writing, the Companyeghl and finance staff is primarily responsibletfo¥ development and implementation of
processes and controls to obtain information froendirectors and executive officers with respecetated person transactions and for then detengj
based on the facts and circumstances, whetherdhgp@ny or a related person has a direct or indimaterial interest in the transaction. This inclide
inquiries of its Directors and Officers, as wellaaguestionnaire that Directors and Officers aguiired to complete periodically. In determining ey
to approve or ratify a related party transactibe, disinterested members of the Board will considerrelevant facts and circumstances, which may
include the relationship of the individual with td@mpany, the materiality of the transaction to@wmpany and the individual, and the business
purpose and reasonableness of the transactiomeqéred under SEC rules, transactions that aermé@ted to be directly or indirectly material t@th
Company or a related person, are disclosed in tmepany's proxy statement. The Company considergidhl transactions, or any series of
transactions which, in the aggregate exceed $120t6(e material and requiring of disclosure.

Below are the transactions that occurred duringd*i2g012 in which, to the Company’s knowledge, @menpany was or is a party, in which the
amount involved exceeded $120,000, and in whichimgctor, Director nominee, Executive Officer, tiet of more than 5% of the Common Stock or
any member of the immediate family of any of theefing persons had or will have a direct or imtireaterial interest.

For Fiscal 2012, Julie Mulligan, the sister of Ri@s and Executive Officers, James F. McCann amnis@pher G. McCann, was employed as
a Senior Vice President of Product DevelopmentRimotography. Ms. Mulligan’s compensation was umanisly approved by the Independent
Directors of the Board. Ms. Mulligan’s base salfimyFiscal 2012 was $241,000. Ms. Mulligan reeeia bonus under the Company’s annual incentive
plan (“Sharing Success Program”) of $71,794 foc&i2012.

Gerard M. Gallagher, our General Counsel, Senioe YPresident and Corporate Secretary, is the fauadd managing partner in the law firm
of Gallagher, Walker, Bianco & Plastaras, LLP bagellineola, New York. Compensation for Mr. Galteg's services are paid to the law firm. The
Company, with the approval of the Board, also pghgdaw firm fees for services rendered by othemimers of the firm on the Company’s behalf.

The section titled “Summary Compensation Tables $etth the compensation paid in Fiscal 2011 byGbenpany to the firm for services
provided by Mr. Gallagher. For legal services ded by the other members of the firm the Compaaig $436,826 in fees and $25,047 in
disbursements. The Company believes that collelgtihese fees and disbursements are fair andnmabko

David Taiclet, our President of Gourmet Food & @iftskets business segment, has less than a 15%shimnimterest in Dynamic Confectior
Inc. (“Dynamic”). In Fiscal 2012, certain of th@@pany’s subsidiaries purchased $364,579 worttanélg goods from the subsidiaries of
Dynamic. Mr. Taiclet, together with his wife, aleas a 7.3 % beneficial ownership interest in OLBC (“OLB”), which entity leases 19 retail locatic
to Fannie May Confections, Inc. In Fiscal 2012, lisase payments to OLB totaled $1,174,226. BbMroTaiclet's interests predate the Company’s
2006 acquisition of Fannie May Confections Brands,, were disclosed to the Company prior to tlesiclg of that acquisition and such ongoing
relationships were approved by the Board of Dinecto

23




October 29, 2012

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

We, the members of the Audit Committee, assisBibard of Directors in its oversight of the Companifhancial accounting, reporting and
controls. We also evaluate the performance anebieddence of the Company’s independent registerelitaccounting firm. We operate under a
written charter that both the Board and we haveamul. A current copy of the Audit Committee ckaxtan be found on the Company’s website
located at www.1800flowers.com under the InvestelaRons section of the website.

The Board annually reviews the NASDAQ listing staras definition of independence for audit commitreembers and has determined that
each member of the Audit Committee meets that stahdin addition, although the Board has deterthihat each of the members of the Audit
Committee meets NASDAQ regulatory requirementdif@ancial literacy and that John J. Conefry, Jans‘audit committee financial expert,” as
defined by Commission rules, and is financiallytispicated under NASDAQ requirements, we would tixeemind our stockholders that we are not
professionally engaged in the practice of audingccounting and are not technical experts intawgdor accounting.

The Company’s management is responsible for theapa¢ion, presentation and integrity of the Compmuagnsolidated financial statements,
including setting the accounting and financial mipg principles and designing the Company’s systéimternal control over financial reporting and
disclosure controls and procedures designed tarersmpliance with accounting standards, applickbls and regulations. The Company’s
management is responsible for objectively revievénd evaluating the adequacy, effectiveness anlityqothe Company’s system of internal
control. The Company’s independent registeredip@ucounting firm, Ernst & Young LLP (“Ernst & Yog"), is responsible for performing an
independent audit of the consolidated financiakst@nts and expressing an opinion on the conforafitiiose financial statements with accounting
principles generally accepted in the United StafEse independent registered public accounting firmso responsible for expressing opinions on the
effectiveness of the Company's internal controlrdiveancial reporting as well as management's assest thereof. Although the Board is the ultimate
authority for effective corporate governance, idahg oversight of the management of the Comparey Atdit committees purpose is to assist the Bc
in fulfilling its responsibilities by overseeingebe processes, as well as overseeing the quadifissand performance of the Company’s independent
registered public accounting firm.

The Audit Committee has policies and proceduresrdguire the pre-approval by the Audit Committéalbfees paid to, and all services
performed by, the Company’s independent registptddic accounting firm. At the beginning of eaday, the Audit Committee approves the proposed
services, including the nature, type and scopeice contemplated and the related fees, to bdered by the firm during the year. In addition,diu
Committee pre-approval is also required for thasgagements that may arise during the course ofdhethat are outside the scope of the initial
services and fees approved by the Audit Committem. each category of proposed service, the inddg@raccounting firm is required to confirm that
the provision of such services does not impairtimeiependence. Pursuant to the Sarbanes-OxlepfAR€002, the fees and services provided [as noted
in the table below] were authorized and approvethbyAudit Committee in compliance with the pre-awal policies and procedures described herein.

We reviewed and discussed the audited consolidatadcial statements and related footnotes foffigal year ended July 1, 2012 with
management and the independent registered pulganiating firm. Management represented to the AGdilnmittee that the Company’s consolidated
financial statements were prepared in accordanttegenerally accepted accounting principles. V8e discussed with the independent registered
accounting firm the matters required to be disadidgeStatement on Auditing Standards 61, as amefmbedmunication with Audit Committees). We
received the written disclosures and the lettanftbe independent registered public accounting fequired by applicable requirements of the Public
Company Accounting Oversight Board regarding tlependent registered public accounting firm’s comications with the Audit Committee
concerning independence, and discussed with Ern&dng their independence. This review includetisaussion with management and the
independent registered public accounting firm ef qality (and not merely the acceptability) of @@mpany’s accounting principles, the
reasonableness of significant estimates and judtgnand the disclosures in the Company’s Finai@talements, including the disclosures relating to
critical accounting policies.

Based on the reports, discussions and reviewsitleddn this report, we recommended to the Boaicéctors that the audited consolidated
financial statements be included in the Companyiaual Report on Form 10-K for the fiscal year endely 1, 2012, for filing with the Securities and
Exchange Commission. We also selected Ernst & Yasthe independent registered public accouniingfor Fiscal 2013. The Board is
recommending that shareholders ratify that seleciche Annual Meeting.

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

Lawrence Calcano
Eugene F. DeMark
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PROPOSAL 2

RATIFICATION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

Upon the recommendation of the Audit Committee,Bbard of Directors has appointed Ernst & Young ltbR3erve as the Company’s
independent registered public accounting firm Fer fiscal year ending June 30, 2013, and the Bisaadking stockholders to ratify such selectiothat
Annual Meeting. The stockholders’ ratificationtbé appointment of Ernst & Young LLP will not imgabhe Audit Committee’s responsibility pursuant
to its charter, to appoint, replace and dischangdridependent auditors. In the event the stodenslfail to ratify this selection, the matter loét
selection of independent auditors will be recongdey the Board of Directors.

Fees Paid to Ernst & Young LLP

The following table shows the fees that the Compaaiy or accrued for audit and other services plediby Ernst & Young LLP for Fiscal
2012 and Fiscal 2011, all of which were approvedhgyAudit committee.

2012 2011
Audit Fees $ 641,000 $ 582,00(
Audit-Related Fee 50,50( 23,00(
Tax Fees 64,90¢ 52,79(
All Other Fees 54,92¢ 51, 20(
Total $ 831,33. $ 708,99(

Audit Fees Fees for audit services include fees associattdthe annual financial statement audits of 1-80@wvers.Com, Inc., Conroy's,
Inc., 1-800-Flowers.Com Franchise Co., Inc. andhi@May Franchise, LLC, as well as 1-800-Flowemnctnc.'s audit of internal controls and
quarterly SAS 100 reviews of 1-800 Flowers.Com dmgiarterly 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 adwice and tax planning.

All Other Fees Consists of other fees not reported in the alwatvegories, including IT Risk services relatedncattack and penetration study
and assessment.

Audit Committee Pre-Approval Policies and Procedurd he Audit Committee pre-approves all audit, &ueliated and non-audit services
(including tax services) provided by the independegistered public accounting firm. Pre-approgagénerally provided for up to one year, and amy pr
approval is detailed as to the particular servide independent registered public accounting finth gae Company's management are required to
periodically report to the Audit Committee regaglithe extent of services provided by the independsgistered public accounting firm in accordance
with this pre-approval, including fees for the seeg performed to date. In addition, the Audit Caittee also may pre-approve particular services on a
case-by-case basis, as required.

The affirmative vote of a majority of the Compangtststanding Common Stock present in person orbyypis required to ratify the
appointment of the independent registered accogifitim. Unless otherwise instructed, the proxydest will vote the proxies received by them “FOR”
the ratification of Ernst & Young LLP as the Companindependent registered public accounting fiomFiscal 2013. A representative of Ernst &
Young LLP will attend the Annual Meeting with thpaprtunity to make a statement if he or she saéesind will also be available to answer inquiries.

THE BOARD RECOMMENDS A VOTE FOR THE RATIFICATION
AND APPROVAL OF THE SELECTION OF ERNST & YOUNG LLPO
SERVE AS THE COMPANY’S INDEPENDENT REGISTERED PURLI

ACCOUNTING FIRM FOR FISCAL 2013.
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OTHER MATTERS

The Board of Directors does not intend to bring ather business before the Annual Meeting, ancésag is known to the Board, no matters
are to be presented for action at the Annual Mgatdther than those set forth above. If any othattens properly come before the Annual Meeting, the
persons named in the enclosed form of proxy wittwbe shares represented by proxies in theiretiscron such matters.

STOCKHOLDER PROPOSALS FOR THE 2013 ANNUAL MEETING

Shareholders who, in accordance with Commissiore Rdh-8 wish to present proposals for inclusiothéproxy materials to be distributed in
connection with next year’s Annual Meeting Proxgt8ment must submit their proposals so that theyeareived at the Company’s principal executive
offices no later than the close of business on JuR013. As the rules of the Commission makercmply submitting a proposal does not guarantee
that it will be included.

In accordance with our Bylaws, in order to be propberought before the 2013 Annual Meeting, a shalger’s notice of the matter the
shareholder wishes to present, or the person sppsithe shareholder wishes to nominate as adlirestist be delivered to the secretary of the
Company at its principal executive offices not tdtean the close of business on the 90th day, adiee than the close of business on the 120th piagr
to the first anniversary date of the 2012 Annuakliteg date. As a result, any notice given by aetth@der pursuant to these provisions of our Bylaws
(and not pursuant to the Commission’s Rule 14a8trhe received no earlier than August 12, 2013ranidter than September 11, 2013. If, however,
our 2013 Annual Meeting date is advanced by maza 80 days before, or delayed more than 70 dags #fe one year anniversary of the 2012 Annual
Meeting date, then proposals must be received fieethan the close of business on the 120th day o the 2013 Annual Meeting and not later than
the close of business on the later of the 90thkadgre the 2013 Annual Meeting or the 10th dayofelhg the date on which the 2013 Annual Meeting
date is publicly announced.

To be in proper form, a shareholder’s notice maeluide the specified information concerning theppsal or nominee as described in our
Bylaws. A shareholder who wishes to submit a psapor nomination is encouraged to seek indeperarmnisel about our Bylaws and Commission
requirements. The Company will not consider argppsal or nomination that does not meet the Bylagsirements and the Commission’s
requirements for submitting a proposal or nomirmatidlotices of intention to present proposals at2b13 Annual Meeting should be addressed to
Corporate Secretary, 1-800-FLOWERS.COM, Inc., Ofee@untry Road, Suite 500, Carle Place, New YdrE1¥4. The Company reserves the right to
reject, rule out of order, or take other appropriattion with respect to any proposal that doesooiply with these and other applicable requirement

SOLICITATION OF PROXIES

Proxies are being solicited by the Board of Dirextf the Company. Proxies may be solicited biceff, Directors and regular supervisory
and executive employees of the Company, none ofiwlvidl receive any additional compensation for tregrvices. Such solicitations may be made
personally or by malil, facsimile, telephone, tedgdr, messenger, or via the Internet. The Compaypay persons holding shares of Common Sto
their names or in the names of nominees, but nairaysuch shares beneficially, such as brokeragsdw banks and other fiduciaries, for expenses of
forwarding solicitation materials to their principa All of the costs of solicitation will be paliy the Company.

ANNUAL REPORT ON FORM 10-K
The Company will provide without charge to eachdfeial holder of its Common Stock on the RecordeDaho did not receive a copy of the
Company’s Annual Report for the fiscal year endagt 1, 2012, on the written request of such peraargpy of the Company’s Annual Report on Form

10-K as filed with the Commission. Any such requ#®uld be made in writing to the Secretary ofGlenpany at the address set forth on the first page
of this Proxy Statement.

By order of the Board of Directors

/s/ James F. McCann

James F. McCann
Chairman of the Bband Chief Executive Officer

Carle Place, New York
October 29, 2012
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1-800-FLOWERS.COM, INC.
ONE OLD COUNTRY ROAD
CARLE PLACE, NY 11514
VOTE BY INTERNETwww.proxyvote.com
Use the Internet ensmit your voting instructions and for electronic

delivery of

information up until:59 P.M. Eastern Time the day before the cut-off
date or meeting

date. Have your praegyd in hand when you access the web site and
follow the instructions

to obtain your recoedsl to create an electronic voting instructiomfor

Electronic Delivery Biiture PROXY MATERIALS

If you would like teduce the costs incurred by our company in mailing
proxy materials,

you can consent teereing all future proxy statements, proxy cards and
annual reports

electronically via eaiinor the Internet. To sign up for electronic gely,
please follow

the instructions abdwe/ote using the Internet and, when prompted,
indicate that you

agree to recieve arems proxy materials electronically in future years

VOTE BY PHONE - 1-8690-6903

Use any toutdne telephone to transmit your voting instructiopsunti
11:59 P.M.

Eastern Time the dayobe the cubff date or meeting date. Have y
proxy card in

hand when you call &meh follow the instructions.

VOTE BY MAIL

Mark, sign and dateuy@roxy card and return it in the postgupEe
envelope we have

provided or return it to Vote Processing, c/o Riridge, 51 Mercedes We
Edgewood,

NY 11717.

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

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

To withold authority to voterfany

Individual nominee(s), marlotFAll Except”



and write the number(s) of tieeninees on

the line below.

FOR WITHOLD FOR ALL
ALL ALL EXCEPT
0 0
0

The Board of Directors recommends you vote

FOR the following:

1. Election of Directors

Nominees
01 Geralyn R. Breig 02 Lawrence Calcano 03 James Cannavino

The Board of Directors recommends you vote FOR prapsals 2.

2. RATIFICATION OF INDEPENDENT PUBLIC ACCOUNTINGIRM. Proposal to ratify the appointment
For Against Abstain
of Ernst & Young LLP as the Company’s independegistered accounting firm for the fiscal
0 0
year ending June 30, 2013 as described in the FBtatgment.

NOTE: Such other business as may properly come beforaéi®ting or any adjournment thereof.

Please sign exactly as your name(s) appear(s)inéfdoen signing as attorney, executor, administyato
other fiduciary, please give full title as suchini@wners should each sign personally. All holdersst sign. If a
corporation or partnership, please sign in fullpawate or partnership name, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date

Important Notice Regarding the Availability d Proxy Materials for the Annual Meeting: The Notice & Proxy Statement and FormK@re

available at _www.proxyvote.com

1-800-FLOWERS.COM, INC.
Annual Meeting of Stockholders
December 10, 2012 9:00 AM
This proxy is solicited by the Board of Directors



The undersigned stockholder of 1-800-FLOWERS.CQONG .| hereby appoints Gerard M. Gallagher, Corporate

Secretary, with full power of substitutions @roxy to vote the shares of stock, icoadance with the undersigned's specificatiortsichvth
undersigned could vote if personally present atAhaual Meeting of Stockholders of 1-86G0-OWERS.COM, INC. to be held at One Old Cou
Road, Carle Place, New York 11514, Fourth Floor f€mnce Room (the "Meeting Place"), on Monday, Daper 10, 2012 at 9:00 a.m. eas
standard time or any adjournment thereof.

UNLESS OTHERWISE SPECIFIED, THIS PROXY WILL B E 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 F OR THE FISCAL YEAR ENDING JUNE 30, 2013, AND IN
ACCORDANCE WITH THE DISCRETION OF THE PROXY AS TO O THER 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 aditmned
upon approval of any other proposal.

Continued and to be signed on reverse side










